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RECITALS 

 

THIS AGREEMENT is entered into as the _______ day of ______________, 2009 by 
and between the County of Los Angeles (“County”) and Principal Decision Systems 
International, a corporation organized under the laws of California, located at 50 Corporate 
Park, Irvine, California  92606 (“Contractor”) for Automated Employee Scheduling System 
(AESS) Software and Services. 

WHEREAS, Contractor is a manufacturer and supplier of commercial, off-the-shelf 
automated employee scheduling system software; and 

WHEREAS, County desires to enter into an agreement with Contractor, among other 
things, to purchase licenses to and to configure and install the AESS software, to perform 
certain modifications to the AESS software necessary to achieve maximum utility for County, 
to create certain interfaces between the AESS software and certain components of County’s 
existing timekeeping system and to implement and integrate the AESS software, including the 
modifications and interfaces thereto, as part of the Phase I Pilot Installation at the Los Angeles 
County Sheriff's, Fire and Probation Departments; and 

WHEREAS, should County determine in its sole discretion to proceed with Phase II Full 
Implementation of the AESS software, this Agreement shall be modified accordingly; and 

WHEREAS, Contractor possesses the necessary special skills, knowledge, technical 
competence and sufficient staffing to perform all Work required by the Statement of Work and 
this Agreement; and 

WHEREAS, this Agreement (as defined below) is authorized pursuant to California 
Government Code Section 31000. 

NOW THEREFORE, In consideration of the mutual covenants contained herein and for 
good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, County and Contractor agree as follows: 

1.0 AGREEMENT AND INTERPRETATION 

1.1 AGREEMENT 

This base document along with Exhibits A through L, attached hereto, and any 
attachments thereto and Exhibits M and N, not attached hereto, all incorporated 
herein by reference, any Attachments hereto or thereto, and any executed 
Change Orders or Amendments hereto collectively constitute and throughout and 
hereinafter are referred to as the “Agreement.”  This Agreement shall constitute 
the complete and exclusive statement of understanding between County and 
Contractor and supersedes any and all prior or contemporaneous agreements, 
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written or oral, and all communications between the parties relating to the subject 
matter of this Agreement. 

1.2 INTERPRETATION 

In the event of any conflict or inconsistency in the definition or interpretation of 
any word, responsibility, schedule, or the contents or description of any Task, 
Subtask, Deliverable, goods, service, or other Work, or otherwise between the 
base Agreement and the Exhibits or Attachments thereto, such conflict or 
inconsistency shall be resolved by giving precedence first to this base document, 
and then to the Exhibits and Attachments according to the following priority: 

Exhibit A – Additional Terms and Conditions 
 Attachment A.1 – County's Administration 
 Attachment A.2 – Contractor's Administration 
Exhibit B – Statement of Work  
 Attachment A – Severity Level Definitions 
 Attachment B – AESS Executive Steering Committee 
 Attachment C – Pilot Locations and Staffing Profile 
 Attachment D – Phase II Full Implementation Departmental Profile 
   Statements 
Exhibit B.1 – Functional Business Requirements 
Exhibit B.2 – Interface Requirements 
Exhibit B.3 – Technical Requirements 
Exhibit B.4 – System Environment Requirements 
Exhibit B.5 – Preliminary Project Plan 
Exhibit B.6 – User Training 
Exhibit C – Price and Schedule of Payments 

Attachment C.1 – Performance Discrepancy Report 
Attachment C.2 – Performance Requirements Summary 

Exhibit D – Maintenance and Support  
Exhibit D.1  Pricing Schedule and Invoicing, Maintenance and 

Support 
Exhibit E – Invoice Discrepancy Report 
Exhibit F – Contractor’s EEO Certification 
Exhibit G1 – Contractor Acknowledgement and Confidentiality 

Agreement 
Exhibit G2 – Contractor Employee Acknowledgement and 

Confidentiality Agreement 
Exhibit G3 – Contractor Non-Employee Acknowledgement and 

Confidentiality Agreement 
Exhibit H – Change Order Format 
Exhibit I – Task/Deliverable Summary Review Form 
Exhibit J – Pilot System Acceptance Certificate 
Exhibit K – Safely Surrendered Baby Law 
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Exhibit L – Jury Service Ordinance 
Exhibit M – Request for Proposals (RFP) for Automated Employee 

Scheduling System (AESS) Software and Services 
Exhibit N – Contractor’s Proposal 
 

1.3 ADDITIONAL TERMS AND CONDITIONS 

Without limiting the generality of Paragraph 1.1 (Agreement), attached hereto as 
Exhibit A (Additional Terms and Conditions) and incorporated by reference 
herein are additional terms and conditions to this Agreement.  Contractor 
acknowledges and agrees that it shall be bound by the additional terms and 
conditions enumerated in such Exhibit A as if such terms and conditions were 
enumerated in the body of this base document. 

1.4 CONSTRUCTION 

The words “herein”, “hereof”, and “hereunder” and words of similar import used in 
this Agreement refer to this Agreement, including all annexes, Attachments and 
Exhibits, as the context may require.  Wherever from the context it appears 
appropriate, each term stated in either the singular or plural shall include the 
singular and the plural.  Whenever examples are used in this Agreement with the 
words “including”, “for example”, “e.g.”, “such as”, “etc.”, or any derivation of such 
words, such examples are intended to be illustrative and not limiting.  Paragraph 
headings used in the Agreement are for convenience only and are not a part of 
the Agreement and shall not be used in construing the Agreement.  References 
in this Agreement to Federal, State, and/or other governmental statutes, codes, 
rules, regulations, ordinances, guidelines, directives, and/or policies, including 
those copies of which are attached to this Agreement, shall mean and shall be to 
such statutes, codes, rules, regulations, ordinances, guidelines, directives, and/or 
policies as amended from time to time.  

2.0 DEFINITIONS 

The following terms and phrases in quotation marks and with initial letters capitalized 
shall have the following specific meaning when used in this Agreement.  

“Acceptance Criteria" means certain criteria pre-defined by County and/or Contractor 
in accordance with the Statement of Work for the purpose of conducting 
Acceptance Tests. 

“Acceptance Test(s)" means any one or all of the tests conducted by County or by 
Contractor in accordance with Paragraph 5.6 (Acceptance Tests) and Task 6 
(Acceptance Tests) of Exhibit B, (Statement of Work), including Unit Test, 
System Integration Test, User Acceptance Test and System Performance Test. 
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“Additional Interfaces” means Interfaces, including all components and 
Documentation, which may be provided by Contractor on a fixed price basis in 
the form of Software Modifications upon County's request therefor pursuant to 
Paragraph 17.2 (Optional Work).  The Additional Interfaces are and shall become 
components of the System Software. 

“Additional Products” means software, tools and other products relating to System 
Software, which may be provided by Contractor upon County's request therefor 
pursuant to Paragraph 17.2 (Optional Work).  The Additional Products are and 
shall become components of the System Software. 

"AESS" has the same meaning as "System" defined below. 

“Agreement” has the meaning set forth in Paragraph 1.1 (Agreement). 

"Amendment" has the meaning set forth in Paragraph 6.0 (Change Notices, Change 
Orders and Amendments). 

“Application Modifications” means Custom Programming, Interfaces, Customizations 
and any other modifications or alterations to Application Software provided by 
Contractor under this Agreement, as further specified in Paragraph 13.1 
(Ownership). 

"Application Software" means the Baseline Application, Software Modifications, 
Interfaces and Updates, including all components and Documentation, provided 
by Contactor pursuant to this Agreement.  The Application Software is and shall 
become a component of the System Software. 

"Baseline Application" means the Core Application, Baseline Interfaces, 
Customizations, and Third Party Software, including all components and 
Documentation, provided by Contactor pursuant to this Agreement.  The 
Baseline Application is and shall become a component of the System Software. 

”Baseline Interfaces” means Interfaces, including all components and 
Documentation, provided by Contractor to meet the System Requirements, 
including the Statement of Work and Specifications.  The Baseline Interfaces are 
and shall become components of the System Software. 

“Board”; “Board of Supervisors” means the Board of Supervisors of the County of 
Los Angeles. 

“Business Day” means Monday through Friday, excluding County observed holidays. 

“Change Order” has the meaning set forth in Paragraph 6.0 (Change Notices, 
Change Orders and Amendments). 
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“CIO” means the County’s Chief Information Officer. 

“Compatible”; “Compatibility” has the meaning set forth in Paragraph 11.0 (System 
Environment Requirements). 

“Contractor's Administration” has the meaning set forth in Paragraph 4.1 
(Contractor's Administration). 

"Contractor Key Personnel" means Contractor staff that perform key functions under 
the Agreement, including but not limited to Contractor Technical Staff, Contractor 
Project Director, and Contractor Project Manager. 

“Contractor Project Director” has the meaning set forth in Paragraph 4.2 (Contractor 
Project Director). 

“Contractor Project Manager” has the meaning set forth in Paragraph 4.3 (Contractor 
Project Manager). 

“Contractor Technical Staff” means Contractor's staff that perform the technical work 
on behalf of Contractor. 

“Core Application” means Contractor’s proprietary Commercial Off-the-Shelf (COTS) 
software, including all components and Documentation, Licensed by Contractor 
to County to meet the System Requirements, including the Statement of Work 
and Specifications.  The Core Application is and shall become a component of 
the System Software. 

“County” means the County of Los Angeles. 

“County Counsel” means County’s Office of the County Counsel. 

“County Indemnitees” has the meaning set forth in Paragraph 9.0 (Indemnification) 
of Exhibit A (Additional Terms and Conditions). 

“County Project Director” has the meaning set forth in Paragraph 3.2 (County Project 
Director). 

“County Project Manager” has the meaning set forth in Paragraph 3.3 (County 
Project Manager). 

“Custom Programming” means customizations or modifications to the Baseline 
Application, including all components and Documentation, which may provided 
by Contractor on a fixed price basis in the form of Software Modifications upon 
County's request therefor pursuant to Paragraph 17.2 (Optional Work).  The 
Custom Programming is and shall become a component of the System Software. 
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“Customization(s)” means customizations or modifications to the Core Application, 
including all components and Documentation, provided by Contractor to meet the 
System Requirements, including the Statement of Work and Specifications.  The 
Customizations are and shall become components of the System Software. 

“Cutover to Production” has the meaning set forth in Paragraph 5.7.2 (Cutover to 
Production). 

“Deficiency” has the meaning set forth in Paragraph 19.0 (Correction of 
Deficiencies). 

“Deliverable” means a service, product or good to be provided by Contractor to 
County under this Agreement and identified as a numbered Deliverable in the 
Statement of Work or any executed Change Order or Amendment.  

“Department” means the Los Angeles County Sheriff's Department. 

“Disabling Device” has the meaning set forth in Paragraph 12.0 (General 
Warranties) of Exhibit A (Additional Terms and Conditions). 

“Dispute Resolution Procedure” has the meaning set forth in Paragraph 2.0 (Dispute 
Resolution Procedure) of Exhibit A (Additional Terms and Conditions). 

“Documentation” means any and all written and electronic materials provided or 
made available by Contractor, including, but not limited to, user manuals, training 
materials, testing protocols, methodologies, customer technical information and 
reference materials, quick-reference guides, FAQs, specifications, system 
designs and system design reviews and all other instructions and information 
relating to the capabilities, operation, installation and use of System Software. 

“Effective Date” means the date of execution of the Agreement by County's Board of 
Supervisors. 

 “Fixed Price Services” means Professional Services and/or Software Modifications, 
which may be provided by Contractor in accordance with Paragraph 17.2 
(Optional Work). 

“Holdback Amount” has the meaning set forth in Paragraph 10.5 (Holdbacks). 

“Hourly Labor Rate”; “Daily Labor Rate” means, for Contractor’s personnel, the fully 
burdened hourly or daily rate set forth in Exhibit C (Price and Schedule of 
Payments), which rate includes an allocated average of direct and indirect costs, 
overhead, administrative expenses, any and all out-of-pocket expenses and any 
other incidental expenses attributable to each personnel hour worked for the 
Hourly Labor Rate, and to each eight hour period worked for the Daily Labor 
Rate. 
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“Infringement Claims” has the meaning set forth in Paragraph 14.0 (Intellectual 
Property Indemnification) of Exhibit A (Additional Terms and Conditions). 

“Initial Term” has the meaning set forth in Paragraph 7.0 (Term). 

“Interfaces” means the software mechanisms, consisting of Baseline Interfaces and 
Additional Interfaces, which allow the transfer of electronic data or software 
commands between computer systems, computer programs or computer 
program modules, including all components and Documentation.  The Interfaces 
are and shall become components of the System Software. 

“Invoice Discrepancy Report”; “IDR” has the meaning set forth in Paragraph 10.7 
(Invoice Discrepancy Report). 

“Jury Service Program” has the meaning set forth in Paragraph 33.0 (Compliance 
with Jury Service Program) of Exhibit A (Additional Terms and Conditions). 

“License” has the meaning set forth in Paragraph 13.2 (License). 

“Maintenance and Support” has the meaning set forth in Paragraph 17.1 
(Maintenance and Support). 

“Maintenance Services” has the meaning set forth in Paragraph 17.1 (Maintenance 
and Support). 

“Maintenance Fees” means the fees to be paid by County to Contractor for 
Maintenance and Support, commencing upon termination of the Pilot Warranty 
Period, as set forth in Paragraph 17.1 (Maintenance and Support), in accordance 
with Exhibit C (Price and Schedule of Payments). 

“Maximum Contract Sum” has the meaning set forth in Paragraph 8.0 (Prices and 
Fees). 

“Maximum Fixed Price” has the meaning set forth in Paragraph 6.2.2 (Change Order 
Detail). 

“Natural Degeneration” has the meaning set forth in Paragraph 15.1 (Self Escrow). 

“Notice of Delay” has the meaning set forth in Paragraph 52.0 (Notice of Delay) of 
Exhibit A (Additional Terms and Conditions). 

“Operating Software” means the third party owned software to be supplied by 
County in accordance with the minimum requirements provided by Contractor 
pursuant to Paragraph 11.0 (System Environment Requirements). 

“Option Term” has the meaning set forth in Paragraph 7.0 (Term). 



 
County of Los Angeles  Automated Employee Scheduling System (AESS)  
Sheriff’s Department   Software and Services Agreement 
Fire Department 
Probation Department   
 

8

“Optional Work” means T&M Consulting Services, Fixed Price Services and/or 
Additional Products, which may be provided by Contractor in accordance with 
Paragraph 17.2 (Optional Work). 

“Participating Department(s)” means any one or all of the following County 
Departments which be using System Software in accordance with the terms of 
this Agreement:  Sheriff's, Fire and Probation. 

"Phase I Pilot Installation" has the meaning set forth in Exhibit B (Statement of 
Work). 

"Phase II Full Implementation" has the meaning set forth in Exhibit B (Statement of 
Work). 

“Pilot Installation Cost” means the cost of performing Tasks 1 through 8 under 
Exhibit B, (Statement of Work), as further defined in Paragraph 13.3 (Fully-Paid 
License). 

“Pilot Site” means any one of the sites operating the System as part of the Phase I 
Pilot Installation, as further defined in Exhibit B (Statement of Work). 

"Pilot System Acceptance” has the meaning set forth in Paragraph 5.7.3 (Pilot 
System Acceptance). 

"Pilot System Acceptance Test” has the meaning set forth in Paragraph 5.7.3 (Pilot 
System Acceptance). 

“Pilot Test Plan” has the meaning set forth in Paragraph 4.3 (Acceptance Tests) of 
Exhibit B (Statement of Work). 

“Pilot Warranty Period” has the meaning set forth in Paragraph 16.1 (Warranty). 

“Pilot Warranty Support” has the meaning set forth in Paragraph 16.2 (Warranty 
Support). 

“Pool Dollars” has the meaning set forth in Paragraph 8.4 (Pool Dollars). 

“Production Environment” means the System Environment for Production Use. 

“Production Use” means the actual use of the System on the production server as it 
relates to the Application Software. 

“Professional Services” means training, consulting and other professional services, 
which may be provided by Contractor on a fixed price basis upon County's 
request pursuant to Paragraph 17.2 (Optional Work). 
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“Project Control Document”; "PCD" has the meaning set forth in Exhibit B 
(Statement of Work). 

“Project Plan” has the meaning set forth in Exhibit B (Statement of Work). 

“Project Status Reports” has the meaning set forth in Paragraph 4.5 (Project Status 
Reports by Contractor). 

“Replacement Product” has the meaning set forth in Paragraph 18.0 (Continuous 
Product Support). 

“Severity Level(s)” means identified Severity Levels "1", "2", "3" and "4" for 
correction of Deficiencies, as defined in Attachment A (Severity Level Definitions) 
to Exhibit B (Statement of Work). 

“Sheriff” means the elected official who is the Sheriff of the County of Los Angeles. 

“Software Modifications” means Custom Programming and Additional Interfaces, 
including all components and Documentation, provided by Contractor pursuant to 
Paragraph 17.2 (Optional Work).  The Software Modifications are and shall 
become components of the System Software. 

“Source Code” means computer programming code in human readable form that is 
not suitable for machine execution without the intervening steps of program 
interpretation or compilation, including the tools and developer kits that created 
and that enable creation of such code.  Unless otherwise noted, references in 
this Agreement to Source Code are to Source Code for the System Software. 

"Specifications” means the specifications for the System Software as set forth in this 
Agreement, including, but not limited to, the Statement of Work, System 
Requirements, the Documentation, and any executed Change Order or 
Amendment, including specifications regarding Application Modifications and 
specifications regarding System Environment. 

“Statement of Work”; "SOW" means the statement of Tasks, Subtasks, Deliverables, 
goods, services and other work to be provided by Contractor under this 
Agreement, as specified in Exhibit B (Statement of Work) to this Agreement, 
including all Attachments thereto, as the same may be amended by any 
executed Change Order or Amendment. 

“Subtask” means one or more sub-areas of work to be performed under this 
Agreement and identified as a numbered Subtask in the Statement of Work or 
any executed Change Order or Amendment. 

“System” means System Software, System Environment and any Optional Work 
product, including all components and Documentation, provided by Contractor or 
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by County in accordance with Contractor's requirements or specifications for the 
purpose of this Agreement.   

“System Environment” means System Hardware, System Network and Operating 
Software to be supplied by County in accordance with the minimum requirements 
provided by Contractor pursuant to Paragraph 11.0 (System Environment 
Requirements), which may comprise either the Test Environment or the 
Production Environment for the purpose of this Agreement. 

“System Hardware” means computer hardware to be supplied by County in 
accordance with the minimum requirements provided by Contractor pursuant to 
Paragraph 11.0 (System Environment Requirements). 

“System Network” means network and other data communications components to be 
provided by County in accordance with the minimum requirements provided by 
Contractor pursuant to Paragraph 11.0 (System Environment Requirements). 

“System Requirements” means the business, functional and technical requirements 
regarding the System, specified in Exhibits B.1 (Functional Business 
Requirements), B.2 (Interface Requirements), B.3 (Technical Requirements) and 
B.4 (System Environment Requirements) and elsewhere in the Agreement. 

“System Software” means Application Software, Additional Products in the form of 
software, and Operating Software, including all components and Documentation, 
provided by Contractor or by County in accordance with Contractor's 
requirements or specifications for the purpose of this Agreement.   

“System Support” has the meaning set forth in Paragraph 17.1 (Maintenance and 
Support). 

“T&M Consulting Services” means training, consulting and other professional 
services, which may be provided by Contractor on a time and materials basis 
upon County's request therefor pursuant to Paragraph 17.2 (Optional Work). 

“Task” means one or more major areas of work to be performed under this 
Agreement and identified as a numbered Task in the Statement of Work or any 
executed Change Order or Amendment. 

“Task/Deliverable Summary Review” means the form issued by County upon 
Contractor’s satisfactory completion of the applicable Tasks, Subtasks, 
Deliverables, goods, and services and other Work in accordance with the 
requirements, Specifications, and timetables set forth in the Statement of Work or 
any executed Change Order or Amendment, a form of which is attached hereto 
as Exhibit I (Task/Deliverable Summary Review Form). 
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“Tax”; “Taxes” means governmental fees (including license, filing and registration 
fees) and all taxes (including franchise, excise, stamp, value added, income, 
gross receipts, gross revenue, import, export, sales, use, transfer, and property 
taxes), withholdings, assessments, levies, imposts, duties, charges, or interest 
thereon imposed. 

“Term” has the meaning set forth in Paragraph 7.0 (Term). 

“Testing Environment” means the System Environment for conducting Acceptance 
Tests. 

“Third Party Software” means software, tools and other products relating to System 
Software, including all components and Documentation provided by Contractor to 
meet the System Requirements, including the Statement of Work and 
Specifications, in accordance with Paragraph 12.0 (Third Party Software).  The 
Third Party Software is and shall become a component of the System Software. 

"Training Environment" means the System Environment for conducting training. 

“Updates” means any upgrades, enhancements, revisions, improvements, bug fixes, 
patches, modifications and replacements to Application Software, other than 
Customizations or Software Modifications, provided by Contractor during the 
Term of this Agreement as part of Contractor's Maintenance and Support 
obligations, and also include:  

i. any updates or modifications to the System Software required during the 
Term (inclusive of existing modifications, Customizations, Interfaces and 
Custom Programming) in order for the System Software to remain in 
compliance with applicable federal laws and regulations; and 

ii. any updates or modifications required in order for the System Software to 
achieve compliance with applicable state and local laws and regulations in 
effect as of the date County and Contractor mutually agree upon the design 
specifications.   

The Updates are and shall become components of the System Software.  

“Work” means any and all Tasks, Subtasks and Deliverables in the Statement of 
Work, Optional Work, goods, services and other work performed or provided by 
or on behalf of Contractor in order to meet the requirements of this Agreement, 
including the Statement of Work, all Exhibits and Attachments, and all executed 
Change Orders and Amendments hereto. 
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3.0 ADMINISTRATION OF AGREEMENT – COUNTY 

3.1 COUNTY'S ADMINISTRATION 

A listing of all County personnel responsible for the administration of this 
Agreement on behalf of County ("County's Administration"), as referenced in this 
Paragraph 3.0 below, is set forth in Attachment A.1 (County's Administration) of 
Exhibit A (Additional Terms and Conditions).  No member of County's 
Administration is authorized to make any changes in any of the terms and 
conditions of this Agreement unless specifically authorized under Paragraph 6.0 
(Change Notices, Change Orders and Amendments).  County shall notify 
Contractor in writing of any change in the names or addresses shown. 

3.2 COUNTY PROJECT DIRECTOR 

3.2.1 County Project Director will be responsible for ensuring that the objectives 
of this Agreement are met.  County Project Director shall have the right at 
all times to inspect any and all Work provided by or on behalf of 
Contractor. 

3.2.2 County Project Director, in County Project Director’s discretion, may grant 
Contractor extension of time in writing for the Work or deadlines listed in 
the Statement of work or otherwise in this Agreement provided that such 
extension shall not extend the Term of this Agreement. 

3.3 COUNTY PROJECT MANAGER 

3.3.1 County Project Manager shall be a resource for addressing the technical 
standards and requirements of this Agreement, shall interface regularly 
with Contractor and further shall have the duties from time to time given to 
such person by County. 

3.3.2 County Project Manager shall advise County Project Director as to 
Contractor’s performance in areas relating to technical requirements and 
standards, County policy, information requirements, and procedural 
requirements. 

3.3.3 Unless otherwise specifically noted, whenever this Agreement calls for a 
notice, report, or other delivery to be made by Contractor (or any 
representative thereof) to County Project Manager, such notice, report, or 
other delivery shall be made to County Project Manager in accordance 
with the notice information set forth in Attachment A.1 (County's 
Administration) of Exhibit A (Additional Terms and Conditions) or in 
accordance with such other notice information as County may notify 
Contractor from time to time pursuant to this Paragraph 3.3. 
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3.3.4 County Project Manager, in County Project Manager’s discretion, may 
grant Contractor extension of time in writing for the Work or deadlines 
listed in the Statement of work or otherwise in this Agreement provided 
that such extension shall not extend the Term of this Agreement. 

3.4 CONSOLIDATION OF DUTIES 

County reserves the right to consolidate the duties of County Project Director, 
enumerated in Paragraph 3.2 (County Project Director), and the duties of County 
Project Manager, enumerated in Paragraph 3.2 (County Project Manager), into 
one County position, and to assign all such duties to one individual who will act 
as County’s liaison in all matters relating to this Agreement.  County will notify 
Contractor no later than five (5) days prior to exercising its rights pursuant to this 
Paragraph 3.4 (Consolidation of Duties). 

3.5 COUNTY PERSONNEL 

All County personnel assigned to this Agreement shall be under the exclusive 
supervision of County.  Contractor understands and agrees that all such County 
personnel are assigned only for the convenience of County. 

 
4.0 ADMINISTRATION OF AGREEMENT – CONTRACTOR 

4.1 CONTRACTOR'S ADMINISTRATION 

A listing of all Contractor personnel responsible for the administration of this 
Agreement on behalf of Contractor ("Contractor's Administration"), as referenced 
in this Paragraph 4.0 (Administration of Agreement – Contractor) below, is set 
forth in Attachment A.2 (Contractor’s Administration) of Exhibit A (Additional 
Terms and Conditions).  No member of Contractor's Administration is authorized 
to make any changes in any of the terms and conditions of this Agreement 
unless specifically authorized under Paragraph 6.0 (Change Notices, Change 
Orders and Amendments).  Contractor shall notify County in writing of any 
change in the names or addresses shown. 

4.2 CONTRACTOR PROJECT DIRECTOR 

4.2.1 Contractor Project Director shall be responsible for Contractor’s 
performance of all of the Work and ensuring Contractor’s compliance with 
this Agreement. 

4.2.2 During the Term of this Agreement, Contractor Project Director shall be 
available to meet and confer with County Project Director, as determined 
by County Project Director or County Project Manager, in person or by 
phone to review project progress and discuss project coordination. 
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4.3 CONTRACTOR PROJECT MANAGER 

4.3.1 Contractor Project Manager shall be responsible for Contractor’s day-to-
day activities as related to this Agreement.  Contractor Project Manager 
shall ensure that all reports are submitted as specified in the Statement of 
Work.   

4.3.2 During the Term of this Agreement, Contractor Project Manager shall be 
available to meet and confer with County as necessary, but no less 
frequently than weekly, unless otherwise specified by County Project 
Director or County Project Manger. 

4.4 APPROVAL OF CONTRACTOR’S STAFF 

4.4.1 Contractor's Administration, including Contractor Project Director and 
Contractor Project Manager, shall be subject to County approval.  County 
Project Director has the right to approve or disapprove any proposed 
replacement for the Contractor Project Director and the Contractor Project 
Manager.  If Contractor desires to replace, or if County, at its discretion, 
requires removal of, either the Contractor Project Director or the 
Contractor Project Manager, Contractor shall provide County with a 
resume of each such proposed replacement, and an opportunity to 
interview such person prior to such person performing any Work 
hereunder.  County shall not unreasonably delay its approval of a 
replacement of Contractor Project Director or Contractor Project Manager. 

4.4.2 Contractor shall use best efforts to assure continuity of Contractor staff 
performing key functions under this Agreement during the Term 
("Contractor Key Personnel").  Notwithstanding the foregoing, County 
Project Director may require removal of any Contractor Key Personnel. 

4.4.3 In the event Contractor should desire to remove any Contractor Key 
Personnel from performing Work under this Agreement, Contractor shall 
provide County with notice at least fifteen (15) days in advance, except in 
circumstances in which such notice is not possible (e.g., a removal for 
cause or other egregious act), and shall work with County on a mutually 
agreeable transition plan so as to ensure project continuity. 

4.4.4 Contractor shall promptly fill any vacancy in Contractor Key Personnel 
with individuals having qualifications at least equivalent to those of 
Contractor Key Personnel being replaced. 
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4.4.5 All staff employed by and on behalf of Contractor shall be adults who are 
legally eligible to work under the laws of the United States of America and 
the State of California.  All Contractor Key Personnel and all other 
members of Contractor’s staff who have direct contact with County (either 
by telephone, electronic or written correspondence, or in person) shall be 
fully fluent in both spoken and written English. 

4.5 PROJECT STATUS REPORTS BY CONTRACTOR 

In order to control expenditures and to ensure the reporting of all Work provided 
by Contractor, Contractor Project Manager shall provide County Project Director 
and County Project Manager with minimum weekly written reports (“Project 
Status Reports”) which contain the information set forth in Subtask 1.2 (Provide 
Ongoing Project Management) of Exhibit B ( Statement of Work) and such other 
information as County Project Director or County Project Manager may from time 
to time reasonably request. 

5.0 WORK AND SYSTEM ACCEPTANCE 

5.1 SCOPE OF WORK 

Contractor shall on a timely basis provide, complete, deliver and implement all 
Tasks, Subtasks, Deliverables, goods, services and other Work set forth in this 
Agreement and in Exhibit B (Statement of Work), including Application Software 
and its implementation, Pilot Warranty Support, Maintenance and Support if 
elected by County, and agreed-upon Optional Work.  Contractor shall perform all 
such Tasks, Subtasks, Deliverables, goods, services and other Work in 
accordance with Exhibit B (Statement of Work), all Attachments thereto, and all 
Specifications and System Requirements, at the applicable rates and prices 
specified in Exhibit C (Price and Schedule of Payments), with all Attachments 
thereto. 

5.1.1 Implementation Services 

Contractor shall implement the Baseline Application, by providing the 
minimum System Environment configuration requirements, developing 
Baseline Interfaces and any necessary Customizations, installing Baseline 
Application, performing applicable Acceptance Tests, conducting System 
training, achieving Pilot System Acceptance, and providing any other 
services required for successful completion of Phase I Pilot Installation, as 
specified in Tasks 1 through 8 of Exhibit B (Statement of Work) and this 
Agreement. 
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5.1.2 Maintenance and Support 

Contractor shall provide to County maintenance and support of the 
System, including Pilot System Warranty Support, as provided in, and in 
accordance with, Task 9 (Pilot System Warranty Support) of Exhibit B 
(Statement of Work), Paragraph 16.0 (Warranty Obligations) and this 
Agreement.  Pilot System Warranty Support shall commence upon 
Cutover to Production and continue throughout the Pilot Warranty Period.  
Upon County's election and payment of the applicable Maintenance fees 
specified in Exhibit C (Price and Schedule of Payments), Contractor shall 
provide Maintenance and Support services thereafter, as described both 
in Exhibit D (Maintenance and Support) and Paragraph 17.0 (Maintenance 
and Support and Optional Work) of this Agreement, throughout the Term 
of this Agreement.  The payment for Maintenance and Support shall 
commence upon expiration of the Pilot Warranty Period. 

5.1.3 Optional Work 

Upon County's request and mutual agreement, Contractor shall provide 
Optional Work, including Professional Services, Software Modifications, 
Additional Products and/or T&M Consulting Services, in accordance with 
Paragraph 17.2 (Optional Work) at the applicable pricing terms set forth in 
Exhibit C (Price and Schedule of Payments), by executing a Change 
Order or an Amendment pursuant to Paragraph 6.0 (Change Notices, 
Change Orders and Amendments).  Upon completion by Contractor, and 
approval and payment by County in accordance with the terms of this 
Agreement, the amount of the remaining Pool Dollars will be reduced 
accordingly. 

5.2 WORK APPROVAL 

Upon commencement of the Term of this Agreement, Contractor shall fully and 
timely perform all Work specified under this Agreement and approved by County, 
including under each executed Change Order or Amendment, in accordance with 
the terms and conditions of this Agreement.  If Contractor provides any work, 
other than as specified in this Agreement, including under any executed Change 
Order or Amendment, the same shall be deemed a gratuitous effort on the part of 
Contractor, and Contractor shall have no claim whatsoever against County.   

5.3 FIXED PRICE WORK 

Contractor acknowledges that all Work performed under this Agreement, with the 
exception of T&M Consulting Services, is payable on a fixed price basis in 
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accordance with the terms and conditions of this Agreement, including this 
Paragraph 5.0 (Work and System Acceptance) and Paragraph 8.0 (Prices and 
Fees) and Paragraph 10.0 (Invoices and Payments).  Notwithstanding anything 
herein to the contrary, Contractor must complete all Work required pursuant to 
this Agreement in order to complete and deliver to County the System Software.  
Contractor further acknowledges that the Specifications set forth in Exhibit B 
(Statement of Work) and the System Requirements listed in Exhibits B.1, B.2, 
B.3 and B.4 are functional Specifications, and that it is Contractor’s responsibility 
and risk to design, achieve and timely deliver the System Software. 

5.4 TIME AND MATERIALS WORK 

T&M Consulting Services shall be provided, and are approved and payable, on a 
time and materials basis in accordance with the terms and conditions of this 
Agreement, including Paragraph 6.4 (T&M Consulting Services) and Paragraph 
10.0 (Invoices and Payments). 

For T&M Consulting Services, which is the only Work that is permissible on a 
time and materials basis under this Agreement, upon full completion of the 
particular Task or Deliverable that is part of the particular T&M Consulting 
Services, Contractor shall submit a Task/Deliverable Summary Review in the 
form attached as Exhibit I (Task/Deliverable Summary Review Form) to County 
Project Director, together with any supporting documentation reasonably 
requested by County Project Director, for County Project Director’s written 
approval.  All T&M Consulting Services shall be completed in a timely manner 
and in accordance with the requirements and Specifications set forth in this 
Agreement, including the Statement of Work, the Project Control Document, and 
any executed Change Order or Amendment, as applicable, and must have the 
written approval of County Project Director, as evidenced by County Project 
Director’s countersignature to the applicable Task/Deliverable Summary Review 
form. 

5.5 TASK/DELIVERABLE SUMMARY REVIEW 

Upon completion of particular Tasks, including all applicable Subtasks, 
Deliverables, goods, services, and other Work to be provided by Contractor 
pursuant to this Agreement, including the Statement of Work and any executed 
Change Order or Amendment, Contractor shall submit a Task/Deliverable 
Summary Review in the form attached as Exhibit I (Task/Deliverable Summary 
Review Form) to County Project Director, together with any supporting 
documentation reasonably requested by County, for County Project Director’s 
written approval.  All Work shall be completed in a timely manner and in 
accordance with the requirements and Specifications set forth in this Agreement, 
including the Statement of Work, the Project Control Document, and any 
executed Change Order or Amendment, and must have the written approval of 
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County Project Director as evidenced by County Project Director’s 
countersignature to the applicable Task/Deliverable Summary Review form. 

County Project Director shall endeavor reasonably to approve or disapprove 
particular Tasks, Deliverables and other Work provided by Contractor pursuant to 
this Agreement within the time frames set forth in the Project Control Document, 
or if none, within thirty (30) days from the date of Contractor’s submission of the 
applicable Task/Deliverable Summary Review.  In no event shall County be liable 
or responsible for payment respecting a particular Task or Deliverable prior to 
execution of the Task/Deliverable Acceptance Certificate or the County approved 
final Task/Deliverable Summary Review applicable for such Work. 

5.6 ACCEPTANCE TESTS 

County and/or Contractor, as applicable, shall conduct all tests ("Acceptance 
Test(s)") specified in this Paragraph 5.6 (Acceptance Tests) and Exhibit B 
(Statement of Work).  Such Acceptance Tests shall include, without limitation, the 
following: 

A. Unit Test 

Unit Test shall be conducted by Contractor to test individual units or 
components of Application Software as part of the internal configuration 
effort, as specified in Task 6 (Acceptance Tests) of Exhibit B (Statement of 
Work). 

B. System Integration Test 

System Integration Test, conducted by Contractor, consists of integrated 
testing of all components of Application Software, as specified in Subtask 
6.1 (Conduct System Integration Test) of Exhibit B (Statement of Work). 

C. User Acceptance Test 

User Acceptance Test will conducted by County with Contractor's support 
to test the System functionalities and capabilities, as specified in Subtask 
6.2 (Support User Acceptance Test) of Exhibit B (Statement of Work). 

D. System Performance Test 

System Performance Test will conducted by Contractor to ensure that 
County's System Requirements for performance are met, as specified in 
Subtask 6.3 (Conduct System Performance Test) of Exhibit B (Statement 
of Work). 

5.7 SYSTEM ACCEPTANCE 
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5.7.1 Transition to Production Environment 

Contractor shall perform full transitioning of the System to the Production 
Environment on or before the date set forth in the Project Control 
Document following successful completion of all of the following:  (a) its 
completion and delivery of all Work associated with the System 
implementation requirements including installing, implementing and testing 
all Baseline Interfaces and Customizations, if any, but without Cutover to 
Production; (b) successful implementation of all functions and features of 
the System has been verified by Contractor; and (c) County Project 
Director has provided Contractor with written approval, as evidenced by 
County Project Director’s countersignature on all applicable 
Task/Deliverable Summary Review forms associated with the Tasks and 
Deliverables indicated in Exhibit B (Statement of Work) up to and including 
"Cutover to Production". 

5.7.2 Cutover to Production 

Contractor shall achieve "Cutover to Production" on or before the date set 
forth in the Project Control Document upon successful completion of all of 
the following:  (a) its completion and delivery of all Work associated with 
the Cutover to Production requirements for the System, including Baseline 
Interfaces and Customizations, if any; (b) successful implementation of all 
functions and features of the System has been verified by Contractor; and 
(c) County Project Director has provided Contractor with written approval, 
as evidenced by County Project Director’s countersignature on all 
applicable Task/Deliverable Summary Review associated with the Tasks 
and Deliverables indicated in Exhibit B (Statement of Work) up to and 
including Cutover to Production, as set forth in Subtask 7.5 (Cutover to 
Production) of Exhibit B (Statement of Work). 

5.7.3 Pilot System Acceptance 

Contractor shall achieve Pilot System Acceptance on or before the date 
specified in the Project Control Document upon successful completion of 
all of the following:  (a) Cutover to Production; (b) its completion and 
delivery of all Work and testing protocols associated with Pilot System 
Acceptance; (c) successful implementation of all functions and features 
and successful achievement of all testing protocols has been verified by 
Contractor; (d) County Project Director has provided Contractor with 
written approval, as evidenced by County Project Director’s 
countersignature on the applicable Task/Deliverable Summary Review 
form of Contractor’s achievement of Pilot System Acceptance, as set forth 
in Task 8 (Pilot System Acceptance) of Exhibit B (Statement of Work); and 
(e) all System functions have been provided, installed and operate in 
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County’s Production Environment without Deficiencies of Severity Level 
“3” or higher (as defined in Attachment A (Severity Level Definitions) of 
Exhibit B (Statement of Work)) for one (1) continuous uninterrupted sixty 
(60) day period ("Pilot System Acceptance Test"). 

6.0 CHANGE NOTICES, CHANGE ORDERS AND AMENDMENTS 

No representative of either County or Contractor, including those named in this 
Agreement, is authorized to make any changes in any of the terms, obligations, or 
conditions of this Agreement, except through the procedures set forth in this 
Paragraph 6.0. 

6.1 GENERAL 

County reserves the right to change any portion of the Work required under this 
Agreement or amend such other terms and conditions, as may become 
necessary.  Any such revision shall be accomplished as provided below. 

6.1.1 Change Notice 

For any change which is clerical or administrative in nature (for example: 
changes to Contractor or County contact information, or to correct or 
clarify any published statement, other clerical corrections, etc.) and does 
not materially affect the scope of Work, period of performance, amount 
of payments, or any other term or condition included under this 
Agreement, provided that the change does not increase the Maximum 
Contract Sum, a Change Notice shall be executed by both the County 
Project Director and Contractor Project Director, with the concurrence of 
County Counsel. 

6.1.2 Change Order Work 

For any Work-related change which does not materially affect the scope 
of Work, period of performance, amount of payments, or any other term 
or condition included under this Agreement, a Change Order shall be 
executed by both the County Project Director and Contractor Project 
Director, with the concurrence of County Counsel. To the extent that 
extensions of time for Contractor performance do not impact either the 
scope of Work or cost of this Agreement, County Project Director, in 
County Project Director’s discretion, may grant Contractor extensions of 
time in writing for the Work listed in the Exhibit B (Statement of Work) or 
otherwise in this Agreement, provided that such extensions shall not (i) 
cause Contractor to fail to achieve Cutover to Production or Pilot System 
Acceptance by the dates set forth in the Project Control Document, 
subject to Paragraph 52.0 (Notice of Delay) and Paragraph 2.0 (Dispute 
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Resolution) of Exhibit A (Additional Terms and Conditions) or (ii) extend 
the Term of this Agreement. 

Without limiting Paragraph 6.1.1 (Change Notice) or Paragraph 6.1.2 
(Change Order Work) above and notwithstanding Paragraph 6.1.3 
(Amendment) below, for any (a) change related to Deliverable due 
dates, or (b) other change related solely to the scope of Work, including 
for example, a change in the number of days of on-site versus off-site 
technical assistance, provided that the required Optional Services or 
change is to be effected through the use of, and will not exceed, the 
available Pool Dollars, then in either instance a Change Order shall be 
mutually agreed upon and executed by Contractor Project Director and 
the County Project Director, with concurrence of County Counsel. 

6.1.3 Amendment 

For any change that materially affects the scope of Work, period of 
performance, amount of payments, or any other term or condition in this 
Agreement, including any change in the scope of Work the cost for 
which would exceed the available Pool Dollars, a negotiated Amendment 
to this Agreement shall be executed by the Board and Contractor. 

The County’s Board of Supervisors or Chief Executive Officer, or 
designee, may require the addition and/or change of certain terms and 
conditions in the Agreement during the Term of this Agreement.  County 
reserves the right to add and/or change such provisions as may be 
required by County’s Board of Supervisors or Chief Executive Officer.  
To implement such changes, an Amendment to the Agreement shall be 
prepared and executed by Contractor and the Department. 

6.2 CHANGE ORDER DETAIL 

Any “Change Order” proposed or executed by the parties shall be in the form 
attached hereto as Exhibit H (Change Order Format), and shall include: 

6.2.1 A functional description of the Work to be performed under the Change 
Order and a statement, signed by Contractor Project Director, which 
statement explains and certifies that such Work does not materially affect 
the scope of Work, but is nonetheless outside the scope of Work required 
of Contractor under this Agreement, and that the Change Order is 
required in order for Contractor to deliver the System Software; 

6.2.2 For Fixed Price Services, including Professional Services and Software 
Modifications and Additional Products, other than those for which the 
mutually agreed upon fixed price is indicated in Exhibit C (Price and 
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Schedule of Payments), a quotation of a “not to exceed” amount 
("Maximum Fixed Price") for completion and delivery of the requested 
Work, including a proposed Task and Deliverable completion and payment 
schedule, and Contractor staff and estimated personnel hours 
recommended for completion of such Work; 

6.2.3 For T&M Consulting Services, (a) a statement of the amount of Pool 
Dollars allocated to the particular Change Order which amount is a “not to 
exceed” price for completion and delivery of the requested Work, (b) a 
monthly budget for Work to be performed pursuant to such Change Order 
from commencement to completion, including Contractor staff and 
estimated personnel hours recommended for completion of such Work, 
and (c) a proposed Task and Deliverable completion schedule.  The 
requirements of this Paragraph 6.2.3 shall not apply to T&M Consulting 
Services which County may require Contractor to provide in order to 
remedy Critical or Severe System Deficiencies outside of the hours 
indicated in Attachment A (Severity Level Definitions) of Exhibit B 
(Statement of Work); 

6.2.4 A description of, and Contractor’s cost of, any (a) applicable hardware, (b) 
third party software, or (c) other materials required to complete the 
requested Work; 

6.2.5 For Software Modifications, including Additional Interfaces and Custom 
Programming, functional System Software Specifications; 

6.2.6 Final delivery date for completed Work, including any post-delivery 
acceptance period as may be applicable; and 

6.2.7 If applicable, a revised Task and Deliverable completion schedule under 
the Statement of Work for the remaining Work (other than the Work 
requested under the Change Order). 

6.3 PRICE QUOTATIONS 

Contractor’s quotations under the proposed Change Order, whether for Fixed 
Price Services, Additional Products or T&M Consulting Services under 
Paragraph 6.2.2 or Paragraph 6.2.3, as applicable, shall be valid for sixty (60) 
days from the date of submission to County, unless such period is extended by 
County and Contractor. 

6.4 T&M CONSULTING SERVICES 

As a general matter, the parties agree that Change Orders will be based on a 
fixed-price basis payable by County for completion of the requested Work with 
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the exception of T&M Consulting Services, which may be provided on a time and 
materials basis in pursuant to Paragraph 17.2.2 (T&M Consulting Services), as 
provided herein.  If the parties agree and execute a Change Order for T&M 
Consulting Services, then Contractor shall provide County Project Director and 
County Project Manager twice monthly Project Status Reports, and a final Project 
Status Report for such T&M Consulting Services that, in addition to the relevant 
information required under the Statement of Work, details on a “budgeted” and 
“actual” basis, the amount of fees, and the cost of materials purchased.  In no 
event shall Contractor accrue fees, costs and expenses in excess of the Pool 
Dollars allocated to such Change Order without written approval of the County 
Project Manager and the written concurrence of County Counsel. 

6.5 DIRECTED WORK 

In the event the parties fail to agree on the amount to be paid by County for the 
Work requested pursuant to a Change Order, County may, upon notice to 
Contractor, elect to direct Contractor to commence performing such Work (and 
Contractor agrees to commence performing such Work) and resolve the dispute 
over amounts owed to Contractor in accordance with the Dispute Resolution 
Procedure.  To give effect to the preceding sentence, however, County agrees to 
pay the undisputed portion of such fees in accordance with the procedures set 
forth in Paragraph 8.1 (General) and Paragraph 10.0 (Invoices and Payments). 

6.6 AUDIT OF CHANGE ORDER WORK 

County is entitled to audit, in accordance with Paragraph 42.0 (Records, Audits 
and Public Records Act) of Exhibit A (Additional Terms and Conditions), 
Contractor’s compliance with Paragraph 6.0 (Change Notices, Change Orders 
and Amendments) in respect of Work performed pursuant to any executed 
Change Order or Amendment. 

7.0 TERM 

7.1 DEFINITION OF TERM 

The Term of this Agreement shall commence upon the Effective Date and shall 
continue through completion of Task 10 (Phase II Full Implementation Plan) of 
Exhibit B (Statement of Work), as evidenced by Contractor’s receipt from County 
of the Pilot System Acceptance Certificate, unless terminated earlier in whole or 
in part, as provided in this Agreement (“Initial Term”).  At the end of the Initial 
Term, County may, at its sole option, extend this Agreement for up to five (5) 
additional consecutive one (1) year terms ("Option Term"); provided that if 
County elects not to exercise its option to extend at the end of the Initial Term, or 
an Option Term, the remaining option(s) shall automatically lapse.  County shall 
be deemed to have exercised its extension option(s) automatically, without 
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further act, unless, no later than thirty (30) days prior to the expiration of the 
Initial Term or any Option Term, as applicable, County notifies Contractor in 
writing that it elects not to extend the Agreement pursuant to this Paragraph 7.  
As used herein, the word “Term” shall mean the Initial Term and, if extended, the 
Option Term and all Work required therein through the end of such Term. 

7.2 NOTICE OF EXPIRATION 

Contractor shall notify County when this Agreement is within six (6) months from 
the expiration of the Term as provided herein above.  Upon occurrence of this 
event, Contractor shall send written notification to County Project Director at the 
address set forth in Attachment A.1 (County's Administration) of Exhibit A 
(Additional Terms and Conditions). 

8.0 PRICES AND FEES 

8.1 GENERAL 

Attached to this Agreement as Exhibit C (Price and Schedule of Payments) is a 
schedule of all fees applicable to this Agreement, along with a payment schedule 
for completion of Work commencing upon execution of this Agreement by the 
Board of Supervisors and continuing up to and including Task 10 (Phase II Full 
Implementation Plan) of Exhibit B (Statement of Work), including the aggregate 
Maintenance Fees beginning at the termination of the Pilot Warranty Period. 

8.2 MAXIMUM CONTRACT SUM 

The “Maximum Contract Sum” under this Agreement shall be the total monetary 
amount payable by County to Contractor for supplying all the tasks, subtasks, 
deliverables, goods, services and other Work provided by Contractor under this 
Agreement, including all Pool Dollars allocated for the Term of the Agreement.  
The Maximum Contract Sum for this Agreement, including applicable Taxes, 
authorized by County hereunder shall in no event, expressly or by implication, 
exceed $1,494,600 ($718,509 Phase I Pilot Installation, $281,491 Pool Dollars, 
and $494,600 five year optional Maintenance and Support if so elected by 
County) and shall be allocated as set forth in Exhibit C (Price and Schedule of 
Payments), which allocation includes an itemization of the amounts to be paid 
for, without duplication: (a) Application Software Licenses (b) Baseline 
Application implementation, (c) Optional Work, including any T&M Consulting 
Services, (d) Maintenance and Support services, and (e) applicable Taxes, if 
any.  Exhibit C (Price and Schedule of Payments) further includes an itemization 
of Pool Dollars and the applicable Hourly or Daily Labor Rate(s).  Contractor shall 
perform and complete all Work required of Contractor by this Agreement in 
exchange for the amounts to be paid to Contractor as set forth in this Agreement, 
but in any event, not in excess of the Maximum Contract Sum. 
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Contractor acknowledges and agrees that the Maximum Contract Sum is an all-
inclusive, not-to-exceed price, including for T&M Consulting Services, that is an 
agreed upon assessment of the amount to be paid by County to Contractor in 
exchange for Contractor delivering to County, and County accepting, within the 
required delivery schedule the System Software.  Contractor also acknowledges 
that the Specifications set forth in Exhibit B (Statement of Work) and Exhibits B.1, 
B.2, B.3 and B.4 are functional specifications, and that it is Contractor’s risk and 
responsibility to design, achieve, and timely deliver the System Software.   

Notwithstanding any provision of this Agreement to the contrary, Contractor is not 
obligated to perform Work under Change Orders if Pool Dollars are not available 
to pay for such Work. 

8.3 MAINTENANCE FEES 

Exhibit C (Price and Schedule of Payments) includes the Maintenance Fees 
payable under the Agreement for Maintenance and Support services to be 
provided by Contractor during the Term, as defined in Exhibit D (Maintenance 
and Support).  Maintenance Fees cover Maintenance Services and System 
Support for each annual period for a period of up to five (5) years following the 
expiration of the Pilot Warranty Period, at the discretion of of the County.  
Maintenance Fees will be invoiced in twelve (12) month increments.  Contractor’s 
rates for Maintenance and Support services shall remain firm and fixed, and shall 
not increase during the Term of the Agreement. 

8.4 POOL DOLLARS 

Exhibit C (Price and Schedule of Payments) includes the total amount of Pool 
Dollars allocated by the County for Change Orders or for the purchase by County 
of Optional Work in accordance with Paragraph 17.2 (Optional Work) (“Pool 
Dollars”).  The total amount of available Pool Dollars may be increased only by 
executing an Amendment in accordance with Paragraph 6.0 (Change Notices, 
Change Orders and Amendments). 

8.5 ADJUSTMENTS TO HOURLY LABOR RATE AND DAILY LABOR RATE 

If elected by County, commencing one (1) year from the expiration of the Pilot 
Warranty Period, the Hourly Labor Rate and the Daily Labor Rate may be 
adjusted annually based on the increase or decrease in the U.S.  Department of 
Labor, Bureau of Labor Statistics’ Consumer Price Index for the Los Angeles – 
Riverside – Orange County Area for the most recently published percentage 
change for the twelve (12) month period preceding the anniversary of the Pilot 
Warranty Period expiration date, which shall be the effective date for any such 
adjustment.  However, any increase shall not exceed the general annual 
percentage salary change granted to County employees as determined by 
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County’s Chief Executive Office as of the prior July 1.  Furthermore, should fiscal 
circumstances ultimately prevent the Board from approving any increase in the 
County employee salaries, Contractor acknowledges and agrees that there shall 
be no corresponding adjustment to the Hourly Labor Rate or the Daily Labor 
Rate. 

8.6 TAXES 

The amounts set forth on Exhibit C (Price and Schedule of Payments) include all 
amounts necessary for County to reimburse Contractor for all applicable 
California and other state and local Taxes on all Application Software and other 
Work procured by County from Contractor.  In addition, County shall be liable for 
Taxes for Updates and upgrades that are not transmitted to County 
electronically, but only to the extent such Taxes are required by law.  County 
shall not be liable or responsible for reimbursement of any Taxes associated with 
such procurement except as set forth on Exhibit C (Price and Schedule of 
Payments).  Contractor shall be solely liable and responsible for, and shall pay 
such Tax directly to, the state or other taxing authority.  In addition, Contractor 
shall be solely responsible for all Taxes based on Contractor’s income or gross 
revenue, or personal property Taxes levied or assessed on Contractor’s personal 
property to which County does not hold title, and, accordingly, shall not invoice 
County for any such Taxes. 

9.0 COUNTY’S OBLIGATION FOR FUTURE FISCAL YEARS   

Notwithstanding any other provision of this Agreement, either expressly or by 
implication, County shall not be obligated for Contractor’s performance hereunder or by 
any provision of this Agreement during any of County’s future fiscal years unless and 
until the Board appropriates funds for this Agreement in County’s budget for each such 
future fiscal year.  In the event that funds are not appropriated for this Agreement, then 
this Agreement shall terminate as of June 30 of the last fiscal year for which funds were 
appropriated, and such termination shall be deemed a termination for convenience 
pursuant to Paragraph 6.0 (Termination for Convenience) of Exhibit A (Additional Terms 
and Conditions).  County shall endeavor to notify Contractor in writing of any such non-
appropriation of funds at the earliest possible date. 

10.0 INVOICES AND PAYMENTS 

10.1 APPROVAL OF INVOICES 

All invoices submitted by Contractor for payment must have the written approval 
of County Project Director, as evidenced by County Project Director’s 
countersignature to the applicable Task/Deliverable Summary Review, prior to 
any payment thereof.  In no event shall County be liable or responsible for any 
payment prior to such written approval. 
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10.2 SUBMISSION OF INVOICES 

Contractor shall invoice County upon completion of Tasks, Subtasks, 
Deliverables, goods and services and other Work which are specified in this 
Agreement, including Exhibit B (Statement of Work) and Exhibit C (Price and 
Schedule of Payments), or any executed Change Orders or Amendments, as 
applicable, and which have been approved in writing by County pursuant to 
Paragraph 5.0 (Work and System Acceptance). 

10.3 INVOICING OF MAINTENANCE AND SUPPORT 

Upon County's election and the written approval of County’s Project Director to 
proceed with Maintenance and Support services commencing upon the 
expiration of the Pilot Warranty Period, Contractor shall invoice each participating 
department with respect to the Maintenance Fees, pursuant to Exhibit D.1 
(Pricing Schedule and Invoicing, Maintenance and Support) 

 
10.4 INVOICE DETAIL 

Each invoice submitted by Contractor shall include: 

10.4.1 The Tasks, Subtasks, Deliverables, goods, services and other Work as 
described in this Agreement, including Exhibit B (Statement of Work) 
and Exhibit C (Price and Schedule of Payments), for which payment is 
claimed, including a copy of the fully executed Task/Deliverable 
Summary Review evidencing County Project Director’s approval of such 
Work, and the amount of payment therefore; 

10.4.2 If the invoice is for Fixed Price Services, Additional Products or for any 
other Work for which Pool Dollars and a fixed price Change Order will be 
utilized, a copy of the applicable executed Change Order, executed by 
the applicable representative of County (see Paragraph 6.0 (Change 
Notices, Change Orders and Amendments)), a copy of the fully executed 
Task/Deliverable Summary Review evidencing County Project Director’s 
approval of such Work, and any additional supporting documentation 
reasonably requested by County.  If applicable, the invoice further shall 
include the cumulative amount of Pool Dollars charged to County to date 
and the remaining Pool Dollars available for use in connection with this 
Agreement generally; 

10.4.3 If the invoice is for T&M Consulting Services, a copy of the applicable 
Change Order executed by the applicable representative of County (see 
Paragraph 6.0 (Change Notices, Change Orders and Amendments)), a 
copy of the applicable final Project Status Report, a statement of all fees 
accrued calculated using the Hourly Labor Rate or Daily Labor Rate, as 
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applicable, Contractor’s costs for materials purchased (on an item-by-
item basis), a copy of the fully-executed Task/Deliverable Summary 
Review evidencing Contractor’s completion of such Work and County 
Project Director’s approval of such Work and any additional supporting 
documentation reasonably requested by County.  The invoice further 
shall include, if applicable, the cumulative amount of Pool Dollars 
charged to County to date for the particular T&M Consulting Services, as 
well as the cumulative amount of Pool Dollars charged under this 
Agreement, and the remaining Pool Dollars available for use in 
connection with this Agreement generally; 

10.4.4 If the invoice is for Maintenance and Support services, a statement by 
Contractor that a Task/Deliverable Summary Review is not applicable for 
this reason; and 

10.4.5 Indication of the applicable Holdback Amount and the cumulative 
Holdback Amount accrued under this Agreement or, if for T&M 
Consulting Services to be completed after Pilot System Acceptance, the 
cumulative Holdback Amount accrued under the applicable executed 
Change Order. 

10.5 HOLDBACKS 

Except for invoices for Maintenance Fees, County will hold back twenty percent 
(20.00%) of the dollar amount of each invoice (“Holdback Amount”), approved by 
County, including invoices for Change Orders.  Other than for Change Orders 
that the parties intend will be completed after Pilot System Acceptance, twenty-
five percent (25%) of the aggregate Holdback Amount will be due and payable to 
Contractor following Pilot System Acceptance, and the remaining seventy-five 
percent (75%) of the aggregate Holdback Amount will be due and payable to 
Contractor at the conclusion of the Pilot Warranty Period, subject to adjustment 
for any amounts owed to County by Contractor, including any amounts arising 
from Paragraph 10.7 (Invoice Discrepancy Report) and Paragraph 10.6 (County’s 
Right to Withhold) and any partial termination of any Task, Subtask, or 
Deliverable set forth in the Statement of Work as provided hereunder.  As to 
Change Orders that are to be completed after Pilot System Acceptance, the 
aggregate Holdback Amount for such Change Order will be due and payable to 
Contractor upon final acceptance by County of the Work provided under such 
Change Order. 

10.6 NO PARTIAL OR PROGRESS PAYMENTS 

Contractor shall be entitled to payment in respect of any Task, Subtask or 
Deliverable or other Work, only upon successful completion by Contractor and 
approval by County of such Task, Subtask or Deliverable or other Work.  Except 
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with regard to Maintenance and Support services and permissible T&M 
Consulting Services, no partial or progress payments towards anticipated or 
substantial completion of Tasks, Subtask or Deliverables or other Work, will be 
made under this Agreement. 

10.7 INVOICE DISCREPANCY REPORT 

County Project Director or designee shall review all invoices for any 
discrepancies and issue an “Invoice Discrepancy Report” (“IDR”), a form of which 
is attached hereto as Exhibit E (Invoice Discrepancy Report), to Contractor within 
ten (10) days of receipt of invoice if payment amounts are disputed.  Contractor 
shall review the disputed charges and send a written explanation detailing the 
basis for the charges within ten (10) days of receipt of the IDR from County 
Project Director.  If County Project Director does not receive a written response 
within ten (10) days of County’s notice to Contractor of an IDR, then County 
payment will be made, less the disputed charges. 

10.8 COUNTY’S RIGHT TO WITHHOLD 

In addition to any rights of County provided in this Agreement, or at law or in 
equity, County may, upon notice to Contractor, withhold payment for any Work 
while Contractor is in default hereunder, or at any time that Contractor has not 
provided County approved Work. 

11.0 SYSTEM ENVIRONMENT REQUIREMENTS 

Under Subtask 1.3 (Conduct Technology Assessment) of Exhibit B (Statement of Work), 
Contractor is required to provide a Technology Assessment Report, which shall include 
minimum requirements for the System Environment (also documented in Exhibit B.4 
(System Environment Requirements)), including System Hardware, Operating Software 
and System Network configuration, that shall be Compatible (as defined below) with the 
System Software, including any Software Modifications and Updates thereto, and are 
required for County to enjoy and exercise fully its rights in respect of the System 
Software.  The Technology Assessment Report shall include version Compatibility and 
provide Specifications for implementing the System Environment in order to achieve 
Compatibility with the System Software, along with recommended System Hardware 
make and model numbers, which shall be consistent with all specifications specified in 
Exhibit B.3 (Technical Requirements).  Contractor may request to inspect County’s 
implementation of the System Environment.  As used in this Agreement, “Compatible” 
or “Compatibility” means that the applicable components of System Environment as set 
forth in the Technology Assessment Report are capable of supporting, operating and 
otherwise performing all anticipated functions of such System Environment 
components, as the case may be, when used in conjunction with the System Software, 
including any configurations, Interfaces, Updates and Software Modifications thereto. 
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12.0 THIRD PARTY SOFTWARE 

Contractor's use of Third Party Software as part of the Application Software in order to 
satisfy the requirements of this Agreement with respect to the System is subject to the 
provisions of this Paragraph 12.0 (Third Party Software) as specified below. 

12.1 Contractor hereby represents and warrants that none of the Application Software, 
other than any Third Party Software provided by Contractor under the Agreement 
in order to meet the Specifications, is owned by third parties.  Contractor 
represents and warrants that it has not modified and shall not modify, nor does 
Contractor have any need to modify, Third Party Software in order for the System 
Software to fully perform in accordance with all requirements of this Agreement.  
Contractor represents and warrants that all Third Party Software is provided to 
County in the same unmodified form as received by Contractor from the 
applicable third party.  Contractor represents and warrants that Third Party 
Software shall, together with the remainder of the System Software, fully satisfy 
all requirements of this Agreement without the need for any modification of Third 
Party Software by Contractor or otherwise. 

12.2 County acknowledges that it may have to execute certain third party license 
agreements in respect of such Third Party Software.  These third party license 
agreements shall be at no additional cost to County.  To the extent that any such 
third party license agreement conflicts with this Agreement or in any way restricts 
County’s full use and enjoyment of the System Software as contemplated herein, 
Contractor shall take all necessary action and pay all sums required for County 
fully to enjoy all the rights and benefits in respect of the System Software granted 
under this Agreement.  Contractor shall promptly and at no cost to County, either:  
(a) obtain a license from the appropriate third party which shall enable Contractor 
to modify such Third Party Software, and Contractor shall provide all necessary 
modifications, or (b) to the extent that Contractor is unable to obtain such a 
license, provide an Update or alternative solution, which is functionally 
equivalent, in the sole determination of County Project Director or designee, in 
lieu of modifying such Third Party Software. 

13.0 OWNERSHIP AND LICENSE 

13.1 OWNERSHIP 

County acknowledges that all proprietary and intellectual property rights, title and 
interest, including copyright, in and to the original and copies of the Application 
Software and the Documentation provided to County pursuant to this Agreement, 
other than Third Party Software (which shall remain the property of the applicable 
third party, subject to County’s License), or any changes or modifications to such 
Application Software by Contractor are and shall remain the exclusive property of 



 
County of Los Angeles  Automated Employee Scheduling System (AESS)  
Sheriff’s Department   Software and Services Agreement 
Fire Department 
Probation Department   
 

31

Contractor, and all such Application Software is subject to the License granted to 
County pursuant to this Paragraph 13.0 (Ownership and License). 

County releases all proprietary and intellectual property rights, title and interest, 
including copyright, in and to all Custom Programming modifications, Interfaces 
and Customizations ("Application Modifications") to Contractor, subject to 
Contractor’s incorporation of said Application Modifications into the Application 
Software in perpetuity and subject to Contractor’s provision of Maintenance and 
Support for the Application Software, as required by this Agreement and 
Paragraph 17.0 (Maintenance and Support and Optional Work), inclusive of such 
Application Modifications and any Updates to Application Software, to County in 
exchange for County’s full consideration therefor. 

13.2 LICENSE 

Subject to Paragraph 13.1 (Ownership), Contractor grants to County, effective 
upon the Effective Date, and except as limited by Paragraph 13.3 (Fully-Paid 
License), a perpetual, nonexclusive, irrevocable license (“License”): 

13.2.1 To use, install, integrate with other software, operate and execute the 
Application Software on an unlimited number of computers, servers, 
local area networks and wide area networks at the Pilot Sites for use by 
an unlimited number of users; 

13.2.2 To archive and make sufficient numbers of copies of the System 
Application Software as is necessary for County to enjoy and exercise 
fully its rights under this Agreement and the License; 

13.2.3 To use, modify, copy and display the Documentation, as necessary or 
appropriate for County to enjoy and exercise fully the rights granted 
under this Agreement and the License; 

13.2.4 For the purpose of modifying existing reports, creating new reports, and 
creating or modifying interfaces for transferring data to and from other 
systems, to access Application Software Source Code and use, copy, 
modify, and create derivative works from the relevant portions of such 
Source Code, which Source Code will be provided pursuant to 
Paragraph 15.0 (Source Code); 

13.2.5 To use, modify, copy, translate and compile the Source Code as 
necessary or appropriate for County to enjoy and exercise fully the rights 
granted under this Agreement and the License; provided, however, that 
without limiting the rights granted pursuant to Paragraph 15.0 (Source 
Code), County covenants and agrees that it shall not exercise any of the 
rights contained in this Paragraph 13.2.5 unless and until the occurrence 
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of any act that causes or results in, or entitles County to, a release of the 
Source Code from escrow pursuant to Paragraph 15.0 (Source Code); 
and 

13.2.6 To permit third party access to the Application Software, Documentation, 
Source Code, or any part thereof, as necessary or appropriate for 
County to enjoy and exercise fully the rights granted under this 
Agreement and the License, including for the provision of Maintenance 
and Support services, Fixed Price Services, T&M Consulting Services or 
other business use or support of the Application Software; provided, 
however, County covenants and agrees that it shall not exercise any of 
the rights contained in this Paragraph 13.2.6 unless and until the 
occurrence of any act that causes or results in, or entitles County to, a 
release of the Source Code from escrow pursuant to Paragraph 15.0 
(Source Code). 

13.3 FULLY-PAID LICENSE 

Upon (a) the date of Pilot System Acceptance and (b) County’s payment to 
Contractor of all approved invoiced amounts for Tasks 1 through 8 of Exhibit B 
(Statement of Work), including the Baseline Application License, Baseline 
Application configuration and implementation, Customizations, Baseline 
Interfaces, training and other Work required to be provided pursuant to this 
Agreement prior to the Pilot System Acceptance ("Pilot Installation Cost"), this 
License is and shall be a fully paid, irrevocable License to the Application 
Software and the Source Code as a whole, in each case, as modified by the 
Work performed under this Agreement, which License survives the termination or 
expiration of this Agreement for any reason. 

13.4 DELIVERY OF SOURCE CODE 

From time to time within ten (10) days of any notice by County to Contractor, 
Contractor shall deliver to County Project Manager, the relevant portions of the 
Source Code to meet County's request, as reasonably determined by Contractor 
but subject to County review, necessary or useful to County’s exercising of its 
License rights pursuant to this Paragraph 13.0 (Ownership and License). 

14.0 PRODUCTION USE OF THE SYSTEM 

Following Application Software installation by Contractor and prior to the Pilot System 
Acceptance by County, County shall have the right to use, in Production Use mode, any 
completed portion of the System Software, without any additional cost to County if 
County determines that it is necessary for County operations.  Such Production Use 
shall not restrict Contractor’s performance under this Agreement and shall not be 
deemed Pilot System Acceptance of the System. 
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15.0 SOURCE CODE 

15.1 SELF ESCROW 

As soon as available and continuously during the Term of the Agreement, 
Contractor shall deposit with County the Source Code for all Application 
Software, including all Application Modifications, and any other modifications or 
alterations to the Application Software, other than the Third Party Software.  In 
addition, Contractor shall also deposit with County the Source Code for any and 
all Updates to the Application Software, other than to Third Party Software, 
promptly after delivery to County, for any reason whatsoever, of the 
corresponding object code.  Contractor’s duty to deposit the Source Code with 
County shall continue throughout the Term.  Contractor shall keep all Source 
Code for the Application Software, other than Third Party Software, current and 
equivalent to the Application Software, other than Third Party Software, then 
being executed and utilized by County.  Except as provided in Paragraph 15.2 
(Release Conditions) and Paragraph 15.3 (County’s Right to Verify Source 
Code), County shall hold the Source Code in strict confidence and not use it for 
any purpose unless one of the conditions described in Paragraph 15.2 (Release 
Conditions) has occurred which would permit County to use the Source Code as 
provided in Paragraphs 13.2.5 and 13.2.6. 

The parties acknowledge that as a result of the passage of time alone, the 
deposited Source Code may be susceptible to loss of quality (“Natural 
Degeneration”).  For the purpose of reducing the risk of Natural Degeneration, 
during the Term, Contractor shall deliver to County a new copy of all deposited 
Source Code at least once every three (3) years.  In the event the Source Code 
or any part of it is destroyed or corrupted, upon County Project Director’s 
request, Contractor shall provide a replacement copy of the Source Code.  
Contractor shall deliver the replacement copy of the Source Code within thirty 
(30) days of receipt of County Project Director’s written request.  County shall 
pay to Contractor the actual cost of the replacement copy media, or provide 
Contractor with the copy media. 

15.2 RELEASE CONDITIONS 

Upon the occurrence of any of the events identified below (collectively “Release 
Conditions”), County shall be granted access to the Source Code and shall have 
the right to exercise its License rights provided in Paragraphs 13.2.5 and 13.2.6, 
at no cost to County. 

15.2.1 The occurrence of an event that would give rise to County’s ability to 
terminate pursuant to Paragraph 4.0 (Termination for Insolvency) of 
Exhibit A (Additional Terms and Conditions); 
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15.2.2 The occurrence of an event that would give rise to County’s ability to 
terminate this Agreement, as a whole, or Maintenance and Support 
services pursuant to Paragraph 5.0 (Termination for Default) of Exhibit A 
(Additional Terms and Conditions); 

15.2.3 Contractor ceases to do business without a permitted successor, or if 
there is such a successor, before such successor commences to 
continue Contractor’s business; or 

15.2.4 Contractor ceases to provide, other than for nonpayment by County, 
Maintenance and Support services pursuant to Paragraph 17.0 
(Maintenance and Support and Optional Work). 

In the event of a claim to the Source Code under this Paragraph 15.2 (Release 
Conditions), County shall provide Contractor with a written notice outlining the 
facts upon which County bases its claim that a Release Condition has occurred, 
following which Contractor shall have twenty (20) days to dispute the release of 
the Source Code.  If Contractor does not notify County within twenty (20) days of 
County’s notice that Contractor disputes the basis for County’s claim that a 
Release Condition has occurred, then County is entitled to utilize any or all of the 
Source Code in the manner set forth in Paragraphs 13.2.5 and 13.2.6 and 
Paragraph 15.4 (Use and Possession of Source Code).  Contractor may contest 
County’s right to use the Source Code pursuant to the Dispute Resolution 
Procedure, other than judicial proceedings as provided in Paragraph 2.0 (Dispute 
Resolution Procedure) of Exhibit A (Additional Terms and Conditions), which 
process, if invoked, shall stay County’s right to utilize the Source Code unless 
and until there has been a resolution of such dispute in accordance with the 
Dispute Resolution Procedure and the remainder of this Paragraph 15.0 (Source 
Code).  If the Dispute Resolution Procedures result in disagreement as to 
whether a basis exists for any claim by County to the Source Code, and the 
County Project Director continues to believe that such a basis does exist, then 
the County Project Director may, in the County Project Director’s sole discretion, 
give notice of such belief to Contractor, in which event County may, at any time 
on or after a date that is seven (7) days after the giving of such notice, utilize any 
or all of the Source Code in the manner set forth in Paragraphs 13.2.4, 13.2.5 
and 13.2.6 and Paragraph 15.4 (Use and Possession of Source Code).  

15.3 COUNTY’S RIGHT TO VERIFY SOURCE CODE 

Regardless of whether one of the Release Conditions occurs, County shall have 
the right to verify the relevance, completeness, currency, accuracy and 
functionality of the Source Code by, among other things, compiling the Source 
Code and performing test runs for comparison with the applicable Application 
Software.  In the event such testing demonstrates that the Source Code does not 
correspond to the applicable Application Software, Contractor shall reimburse 
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County for all costs and fees incurred in the testing and immediately deposit the 
correct Source Code. 

15.4 USE AND POSSESSION OF SOURCE CODE 

Subject to the provisions of Paragraphs 13.2.4, 13.2.5 and 13.2.6, Source Code 
obtained by County under the provisions of this Agreement shall remain subject 
to every License restriction, proprietary rights protection, and other County 
obligation specified in this Agreement.  County may use Source Code for the sole 
purpose as it is licensed hereunder, including maintaining the System.  When 
Source Code is not in use, County agrees to keep such Source Code in a locked, 
secure place.  When Source Code resides in a central processing unit, County 
shall limit access solely to its authorized employees and consultants who have a 
need to know in order to support the System. 

16.0 PILOT WARRANTY OBLIGATIONS 

16.1 WARRANTY 

Contractor represents, warrants, and covenants to County that, commencing on 
the date of Pilot System Acceptance and continuing for a minimum of ninety (90) 
days thereafter ("Pilot Warranty Period"), the System Software, taken as a whole, 
including all Application Modifications, shall perform fully in accordance with the 
Specifications, including System Requirements and Documentation, or any 
amendments thereto, and without Deficiencies that remain uncured.   All 
Deficiencies reported during the Pilot Warranty Period shall be corrected in 
accordance with Task 9 (Pilot System Warranty Support) of Exhibit B (Statement 
of Work), at no cost to County.  Without limiting the foregoing, during the Pilot 
Warranty Period, Contractor shall correct any and all Deficiencies in the System 
Software, including, but not limited to, supplying County with corrective or 
replacement codes and/or programs and making such additions, modifications or 
adjustments to the System Software as may be necessary to keep the System 
operating in conformance with the Specifications.  Should any Deficiencies 
persist at the end of the ninety (90) day period, the Pilot Warranty Period shall be 
extended until all such Deficiencies have been corrected. 

16.2 PILOT SYSTEM WARRANTY SUPPORT 

Commencing with Cutover to Production, and continuing through the end of the 
Pilot Warranty Period, Contractor shall provide "Pilot System Warranty Support" 
services in accordance with Task 9 of Exhibit B (Statement of Work).  Contractor 
shall provide, and County shall have discretion to implement, at least one system 
version upgrade, if available, inclusive of all Application Modifications to date, 
representative of all enhancements, patches, and/or bug fixes processed to-date, 
to County at no additional cost. 
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17.0 MAINTENANCE AND SUPPORT AND OPTIONAL WORK 

17.1 MAINTENANCE AND SUPPORT 

If elected by County and upon County's commitment to pay applicable 
Maintenance Fees specified in Exhibit C (Price and Schedule of Payments), 
Contractor shall provide "Maintenance and Support" to County consisting of 
Maintenance Services and System Support, as specified below and as further 
specified in Exhibit D (Maintenance and Support) for the period commencing 
upon expiration of the Pilot Warranty Period through the remainder of the Term. 

17.1.1 Maintenance Services 

"Maintenance Services" shall include provision of Updates to keep current 
with Contractor's technology standards, industry standards, upgrades, 
enhancements, updates, regulatory and statutory changes, patches, bug 
fixes and other updates to the Application Software, including all 
Application Modifications provided by Contractor to its general customer 
base, required to maintain the Application Software conformance with the 
Specifications, including Compatibility amongst all components and 
modules of the System, and as may be provided by Contractor upon 
County's request.  Installation of each Update shall be subject to prior 
written approval of County Project Director.  Contractor's provision of and 
assistance in the installation of any Updates to the Application Software 
shall be at no additional cost beyond the Maintenance Fees. 

17.1.2 System Support 

As part of "System Support" services under this Agreement, Contractor 
shall (i) provide operational support for the System, including without 
limitation, support through a Help Desk, (ii) correct any and all 
Deficiencies, and (iii) provide Updates to the System Software in order to 
achieve Compatibility between Application Software and System 
Environment. 

In the event that (i) the System fails to meet the System Requirements 
relating to System performance or the System components are not all 
Compatible amongst each other and (ii) County, upon recommendation by 
Contractor, upgrades, repairs or replaces any of the System Environment 
components without remedying the resulting Deficiency, Contractor shall 
reimburse County for any and all amounts expended by County based on 
Contractor recommended System Environment upgrade to remedy such 
Deficiency. 
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Without limiting any rights or remedies of County under this Agreement or at law 
or in equity, and except as may be required pursuant to Paragraph 8.2 
(Transition Services) of Exhibit A (Additional Terms and Conditions), Contractor’s 
obligation to provide Maintenance and Support services shall cease concurrently 
with a release of Source Code to County pursuant to Paragraph 15.2 (Release 
Conditions). 

17.2 OPTIONAL WORK 

17.2.1 Fixed Price Services 

Subject to Paragraph 6.0 (Change Notices, Change Orders and 
Amendments), upon the written request of County Project Director made 
at any time, and from time to time during the Term, Contractor shall 
provide to County “Fixed Price Services” requested by County Project 
Director, including (i) Software Modifications for creating new functionality, 
and customizations, modifications and custom interfaces not required prior 
to the Pilot System Acceptance, and (ii) Professional Services, including 
consulting and training, outside the scope of Tasks 1 through 8 of Exhibit 
B (Statement of Work) and the Maintenance and Support obligations of 
Contractor.  Fixed Price Services shall utilize and be capped by the 
available Pool Dollars.  In no event shall County be obligated to pay in 
excess of the then available Pool Dollars for Fixed Price Services, nor 
shall Contractor be required to perform any Fixed Price Services for which 
there are no Pool Dollars available to pay Contractor. 

Fixed Price Services, including Software Modifications and Professional 
Services, shall be treated by the parties as a change requiring the 
execution of a Change Order pursuant to Paragraph 6.0 (Change Notices, 
Change Orders and Amendments) and will be provided on a fixed price 
basis with a not to exceed Maximum Fixed Price. 

Upon County’s request for Fixed Price Services, Contractor shall provide 
to County, within seven (7) days of receipt of such request, a proposed 
Change Order containing a written quotation of a Maximum Fixed Price, 
the recommended Contractor's staff levels and any other information or 
documentation requested by County under Paragraph 6.0 (Change 
Notices, Change Orders and Amendments).  Approval of the Change 
Order and of the Work to be performed thereunder shall be in accordance 
with Paragraph 6.0 (Change Notices, Change Orders and Amendments). 

Upon completion, delivery and acceptance by County of any Software 
Modifications, such Software Modifications shall become part of and be 
included in the System Software. 
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17.2.2 T&M Consulting Services 

Upon County's request and written approval, T&M Consulting Services 
may be provided by Contractor to County only for the following types of 
services:  (a) training in the use of Software Modifications, and (b) 
Contractor staff support during implementation or installation of Software 
Modifications.  The Work described in clauses (a) and (b) collectively  
referred to as “T&M Consulting Services”. 

17.2.3 Additional Products 

Subject to Paragraph 6.0 (Change Notices, Change Orders and 
Amendments), upon the written request of County Project Director made 
at any time, and from time to time during the Term, Contractor shall 
provide to County “Additional Products” requested by County Project 
Director, including software, tools and other products relating to System 
Software, outside the scope of the Specifications for System Software.  
Additional Products shall utilize and be capped by the available Pool 
Dollars.  In no event shall County be obligated to pay in excess of the then 
available Pool Dollars for Additional Products, nor shall Contractor be 
required to provide any Additional Products for which there are no Pool 
Dollars available to pay Contractor. 

Additional Products shall be treated by the parties as a change requiring 
the execution of a Change Order pursuant to Paragraph 6.0 (Change 
Notices, Change Orders and Amendments) and will be provided on a fixed 
price basis with a not to exceed Maximum Fixed Price. 

Upon County’s request for Additional Products, Contractor shall provide to 
County, within seven (7) days of receipt of such request, a proposed 
Change Order containing a written quotation of a Maximum Fixed Price 
and any other information or documentation requested by County under 
Paragraph 6.0 (Change Notices, Change Orders and Amendments).  
Approval of the Change Order and of the Work to be provided thereunder 
shall be in accordance with Paragraph 6.0 (Change Notices, Change 
Orders and Amendments). 

Upon completion, delivery and acceptance by County of any Additional 
Products, such Additional Products shall become part of and be included 
in the System Software. 

18.0 CONTINUOUS PRODUCT SUPPORT 

If Contractor assigns or transfers this Agreement to a permitted assignee and 
subsequent to such assignment, the System Software is not supported to at least the 
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same level that Contractor supported the System Software as determined by County 
Project Director (because, for example, Contractor’s permitted assignee chooses to 
support other products in preference to the products licensed herein) or, absent any 
assignment or transfer, if County, upon eighteen (18) months prior written request by 
Contractor and at County’s sole discretion, waives Contractor’s obligation to continue 
providing Maintenance and Support services in respect of the System Software under 
Paragraph 17.1 (Maintenance and Support) (if for example, Contractor generally is 
ceasing support of the product), then in either instance County, at its option and without 
limiting or altering its License rights or rights to the Application Software Source Code, 
County may elect to transfer the License, without cost or penalty, to another similar 
product (“Replacement Product”) within Contractor’s, or Contractor’s permitted 
assignee’s, if applicable, product offering.  The assignee, by taking benefit (including, 
without limitation, acceptance of any payment under this Agreement) shall be deemed 
to have ratified this Paragraph 18.0 (Continuous Product Support).  All terms and 
conditions of this Agreement shall continue in full force and effect for the Replacement 
Product.  In addition, the following terms and conditions shall apply if County elects to 
transfer the license to a Replacement Product: 

18.1 Contractor, or permitted assignee, shall, at no cost to County, provide License for 
and implement the Replacement Product in County's System Environment, 
convert and migrate all of County's System data from the Application Software 
format to the Replacement Product format to ensure Production Use of such 
Replacement Product; 

18.2 Any prepaid Maintenance Fees for Maintenance and Support of System Software 
shall transfer in full force and effect for the balance of the Replacement Product’s 
Maintenance and Support term (or equivalent service) at no additional cost.  If 
the prepaid moneys are greater than the Replacement Product’s Maintenance 
Fees for the same term, the credit balance shall be applied to future Maintenance 
Fees or returned to County, at County’s option; 

18.3 All County users and support personnel shall receive reasonable training for 
purposes of learning the Replacement Product.  Training shall be provided at no 
additional direct cost to County or users; 

18.4 Any and all units of the Replacement Product or otherwise offered separately, 
and needed to match the original System Software’s level of functionality or 
Specifications, as determined by County’s Project Director, shall be supplied by 
Contractor’s permitted assignee without additional cost or penalty and shall not 
affect the calculation of any Maintenance Fees; 

18.5 All License terms and conditions shall remain as granted herein with no 
additional fees imposed on County; and 

18.6 The definition of System Software shall then include the Replacement Product. 
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19.0 CORRECTION OF DEFICIENCIES 

19.1 DEFICIENCIES 

As used herein, the term “Deficiency” shall mean and include, as applicable to 
any Work provided by or on behalf of Contractor to County:  any malfunction, 
error, or defect in the design, development, or implementation of any Work 
provided hereunder; any error or omission, or deviation from the Specifications or 
mutually agreed upon industry standards, or any other malfunction or error, 
including the provision of negligent workmanship, which results in the System 
Software, in whole or in part, not performing in accordance with the provisions of 
this Agreement, including the Statement of Work and the Specifications, and any 
executed Change Order or Amendment, as determined by County Project 
Director, in County Project Director’s sole discretion. 

19.2 CORRECTIVE MEASURES 

Upon Contractor's discovery of any Deficiency, Contractor shall promptly 
commence corrective measures to resolve such Deficiency.  Upon notice of any 
Deficiency (either orally, in writing, or electronically) from County, Contractor 
shall commence corrective measures to resolve such Deficiency in accordance 
with Paragraphs 19.2.1 through 19.2.4 below.   

Contractor shall resolve each Deficiency, whether discovered by Contractor or 
reported by County, in accordance with Paragraphs 19.2.1 through 19.2.4 below.  
The time during which Contractor must resolve each Deficiency shall start tolling 
when either (1) Contractor discovers the Deficiency, or (2) County notifies 
Contractor of such Deficiency by telephone or otherwise, including Contractor’s 
entering it into Contractor maintained incident reporting system, and shall end 
when Contractor submits resolution of such Deficiency to County Project Director 
for approval thereof, provided such resolution is thereafter so approved by 
County without prior rejection by County or significant delay in County's approval 
thereof.   

19.2.1 For any Severity Level 1 Deficiency, as determined by County Project 
Director in accordance with Exhibit B (Statement of Work), Attachment A, 
(Severity Level Definitions) and subject to Exhibit A (Additional Terms and 
Conditions), Paragraph 2.0 (Dispute Resolution Procedure), upon notice 
from County, Contractor shall commence corrective action to resolve the 
Deficiency within one (1) hour during Normal Business Hours and within 
two (2) hours outside of Normal Business Hours.  Contractor shall 
complete correction of the Deficiency within eight (8) hours.   

19.2.2 For any Severity Level 2 Deficiency, as determined by County Project 
Director in accordance with Exhibit B (Statement of Work), Attachment A, 
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(Severity Level Definitions) and subject to Exhibit A (Additional Terms and 
Conditions), Paragraph 2.0 (Dispute Resolution Procedure), upon notice 
from County, Contractor shall commence corrective action to resolve the 
Deficiency within four (4) hours, whether during Normal Business Hours or 
outside of Normal Business Hours.  Contractor shall complete correction 
of the Deficiency within sixteen (16) hours.   

19.2.3 For any Severity Level 3 Deficiency, as determined by County Project 
Director in accordance with Exhibit B (Statement of Work), Attachment A, 
(Severity Level Definitions) and subject to Exhibit A (Additional Terms and 
Conditions), Paragraph 2.0 (Dispute Resolution Procedure), upon notice 
from County, Contractor shall commence corrective action to resolve the 
Deficiency within four (4) hours during Normal Business Hours and by the 
next business day if outside of Normal Business Hours.  Contractor shall 
complete correction of the Deficiency within seven (7) calendar days.   

19.2.4 For any Severity Level 4 Deficiency, as determined by County Project 
Director in accordance with Exhibit B (Statement of Work), Attachment A, 
(Severity Level Definitions) and subject to Exhibit A (Additional Terms and 
Conditions), Paragraph 2.0 (Dispute Resolution Procedure), upon notice 
from County, Contractor shall commence corrective action to resolve the 
Deficiency, if specifically requested to do so at the time of notification, 
within one (1) business day.  Contractor shall complete correction of the 
Deficiency within the earlier of the next version release or twelve (12) 
months.   

Notwithstanding Paragraphs 19.2.1 through 19.2.4 above, if it is not technically 
feasible to correct such Deficiency within the required timeframe, then Contractor 
shall immediately submit to County a written corrective action plan which shall 
minimally include a description of the original Deficiency encountered, why 
Contractor was not able to correct the Deficiency within the required timeframe, 
proposed corrective action, and the expected time for Deficiency resolution.  As 
time is of the essence, Contractor agrees to use its best efforts to correct any 
Deficiencies as expeditiously as possible.   

Contractor acknowledges that, as part of corrective measures to resolve a 
Deficiency, Contractor may be required to repair, replace or reinstall all or any 
part of the System Software, provide other material, or update the System, 
including but not limited to System Environment, for purposes of maintaining 
Compatibility within the System, in order to remedy such Deficiency. 

19.7 APPROVAL 

No Deficiency shall be deemed remedied until all necessary remedial action has 
been completed and approved in writing by County Project Director in 
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accordance with the procedures set forth in Paragraph 5.0 (Work and System 
Acceptance). 

20.0 LIQUIDATED DAMAGES 

20.1 If, in the judgment of the County Project Director, Contractor is deemed to be 
non-compliant with the terms and obligations assumed hereby, the County 
Project Director, at sole option, in addition to, or in lieu of, other remedies 
provided herein, may withhold the entire monthly payment or deduct pro rata 
from Contractor’s invoice for Work not performed in accordance with the 
requirements of this Agreement.  Information regarding the Work performed 
deficiently or not performed and the amount to be withheld or deducted from 
payments to Contractor from County will be forwarded to Contractor by the 
County Project Director in a written notice describing the reasons for said action. 

20.2 If the County Project Director determines that there are deficiencies in 
Contractor's performance of this Agreement, including Contractor's failure to 
commence or resolve a System Deficiency within the maximum resolution time 
prescribed for the applicable Severity Level of such Deficiency (as specified in 
Paragraph 19.0 above, or as mutually agreed to by the parties as documented in 
Contractor’s corrective action plan), or Contractor's failure to complete any 
required task in a timely manner in accordance with the applicable Project Plan 
or Project Control Document, and Contractor fails to correct such deficiency 
within the time frame specified by County Project Director in a written notice to 
Contractor or the prescribed maximum resolution time (if applicable), then 
County Project Director may: 

20.2.1 Deduct from Contractor’s payment, pro rata, the applicable portions of the 
monthly amounts due to Contractor; and/or 

20.2.2 Deduct liquidated damages.  The parties agree that it will be impracticable 
or extremely difficult to fix the extent of actual damages resulting from the 
failure of Contractor to correct a deficiency within the specified time frame.  
The parties hereby agree that under the current circumstances a 
reasonable estimate of such damages is one hundred dollars ($100) per 
day per infraction, or as specified in the Performance Requirements 
Summary (PRS) Chart, as may further be defined in Attachment C.2 
(Performance Requirements Summary) of Exhibit C (Price and Schedule 
of Payments) and that Contractor shall be liable to County for liquidated 
damages in the said amount.  Said amount shall be deducted from 
County’s payment to Contractor; and/or 

20.2.3 Upon giving five (5) days notice to Contractor for failure to correct the 
deficiencies, County may correct any and all deficiencies and the total 
costs incurred by County for completion of the Work by an alternate 
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source, whether it be County forces or separate private contractor, will be 
deducted and forfeited from the payment to Contractor from County, as 
determined by County. 

20.3 The action noted in Paragraph 20.2 shall not be construed as a penalty, but as 
an adjustment of payment to Contractor to recover County cost due to the failure 
of Contractor to complete or comply with the provisions of this Agreement. 

20.4 This Paragraph 20.0 (Liquidated Damages)  shall not, in any manner, restrict or 
limit County’s right to damages for any breach of this Agreement provided by law 
or as specified in the PRS or Paragraph 20.2, and shall not, in any manner, 
restrict or limit County’s right to terminate the Agreement as agreed to herein. 

21.0 CONTRACTOR’S OFFICES.   

Contractor’s business offices are located at:  50 Corporate Park, Irvine, California  
92606.  Contractor shall notify County of any change in its business address at least ten 
(10) calendar days prior to the effective date thereof. 

22.0 NOTICES   

All notices or demands required or permitted to be given or made under this Agreement, 
unless otherwise specified, shall be in writing and shall be addressed to the parties at 
the following addresses and delivered:  (a) by hand with signed receipt; (b) by first-class 
registered or certified mail, postage prepaid; (c) by facsimile or electronic mail 
transmission followed within twenty-four (24) hours by a confirmation copy mailed by 
first-class registered or certified mail, postage prepaid; or (d) by overnight commercial 
carrier, with signed receipt.  Notice is deemed given at the time of signed receipt in the 
case of hand delivery, three (3) days after deposit in the United States mail as set forth 
above, on the date of facsimile or electronic mail transmission if followed by timely 
confirmation mailing, or on the date of signature receipt by the receiving part of any 
overnight commercial carrier delivery.  Addresses may be changed by either party 
giving ten (10) days prior notice in accordance with the procedures set forth above, to 
the other party. 

To County: (1) Los Angeles County Sheriff’s Department                                      
Scott Goodwin, AESS Project Director 
12440 East Imperial Highway, 400W 
Norwalk, California  90650 
Fax: 323-415-6599 

                                                                                   
 With a copy to: 
 
 (2) Los Angeles County Sheriff’s Department 
  Assistant Director, Contracts Unit    ,  
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  4700 Ramona Boulevard, Room 214 
  Monterey Park, California  91754 
  Fax: 323-415-6874 

 
To Contractor:  (1) Principal Decision Systems International 

Attention: Martha Strittmater 
Fax: 714-703-2795 
  

 With a copy to: 
 

(2) Principal Decision Systems International 
Attention: Kathryn Prancevic 
Fax: 714-703-3009 
 

The County Project Director shall have the authority to issue all notices or demands, 
which are required or permitted by County under this Agreement. 

23.0 ARM’S LENGTH NEGOTIATIONS   

This Agreement is the product of an arm’s length negotiation between Contractor and 
County.  Each party has had at all times the opportunity to receive advice from 
independent counsel of its own choosing.  Accordingly, this Agreement is to be 
interpreted fairly as between the parties, and not strictly construed as against either 
party as drafter or creator. 

24.0 SURVIVAL   

The following Paragraphs of this Agreement shall survive its expiration or termination for 
any reason:  1, 2, 6, 9, 11, 13, 14, 15, 16, 17, 20, 21, 22 and all the terms and 
conditions set forth in Exhibit A (Additional Terms and Conditions). 

* * * * * 

[Following Page for Execution] 
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EXHIBIT A 
 

ADDITIONAL TERMS AND CONDITIONS 

The following additional terms and conditions are applicable to, and form a part 
of, the Agreement.  Capitalized terms not otherwise defined in this Exhibit A (Additional Terms 
and Conditions) as used herein (this “Exhibit”) have the meanings given to such terms in the 
body of the Agreement. 

1.0 SUBCONTRACTING 

1.1 GENERAL   

County has relied, in entering into the Agreement, on the reputation of and on 
obtaining the personal performance of Contractor itself.  Consequently, no 
performance of the Agreement, or any portion thereof, shall be subcontracted by 
Contractor, except in accordance with the procedures set forth in this Paragraph 
1.0.  Any attempt by Contractor to subcontract any performance, obligation, or 
responsibility under the Agreement, except in accordance with the procedures 
set forth in this Paragraph 1.0, shall be null and void and shall constitute a 
material breach of the Agreement, upon which County may immediately 
terminate the Agreement. 

1.2 PROCEDURE FOR SUBCONTRACTING  

 If Contractor desires to subcontract any portion of its performance, obligations, or 
responsibilities under the Agreement to any subcontractor, Contractor shall 
adhere to the following procedures. 

1.2.1 Contractor shall provide a notice to County Project Director of its desire 
to subcontract a portion of the Work, which notice shall include the 
reason for the proposed subcontract and a description of the Work to be 
performed under the proposed subcontract. 

1.2.2 The identity of such subcontractor and why such subcontractor was 
selected. 

1.2.3 A certificate of insurance from the proposed subcontractor, which 
establishes that the subcontractor maintains all the programs of 
insurance required by the Agreement.  

1.2.4 If the proposed Work is to be performed by a subcontractor, then in 
addition to the foregoing, Contractor shall provide: 
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i. A draft copy of the proposed subcontract.  The material provisions 
of any approved subcontract between Contractor and a third party 
may be changed or amended, as applicable, only with the prior 
written approval of the County Project Director, which approval 
shall not be unreasonably withheld; and 

ii. Any other information and/or certifications reasonably requested by 
County. 

The County Project Director will review Contractor’s request to 
subcontract and determine, in sole discretion, whether or not to consent 
to such request on an individual basis.  Without limiting in any way 
County’s prior approval rights, Contractor shall deliver to the County 
Project Director a fully executed copy of each subcontract entered into 
by Contractor pursuant to this Paragraph 1.2.4 on or immediately after 
the effective date of the subcontract, but in no event later than the date 
any Work is performed under the subcontract. 

1.2.5 Contractor shall obtain an executed Employee Acknowledgment, 
Confidentiality, and Copyright Assignment (see Exhibit G2 (Contractor 
Employee Acknowledgement, Confidentiality & Copyright Assignment 
Agreement)) for each of subcontractor’s employees performing Work 
under the subcontract, with such changes as are approved in advance 
by County Project Director in writing.  Such agreements shall be 
delivered to the County Project Director on or immediately after the 
effective date of the particular subcontract but in no event later than the 
date any such employee commences performing Work under the 
subcontract. 

1.3 CONTRACTOR RESPONSIBILITIES 

1.3.1 Notwithstanding any County consent to any subcontracting, Contractor 
shall remain responsible for any and all performance required of it under 
the Agreement, including the obligation properly to supervise, 
coordinate, and perform, all Work required hereunder, and no 
subcontract shall bind or purport to bind County.  Further, County 
approval of any subcontract shall not be construed to limit in any way 
Contractor’s performance, obligations or responsibilities to County. 

1.3.2 In the event that County consents to any subcontracting, such consent 
shall be subject to County’s right to reject any and all subcontractor 
personnel providing services under such subcontract. 

1.3.3 In the event that County consents to any subcontracting, Contractor shall 
cause the subcontractor, on behalf of itself, its successors and 
administrators, to assume and be bound by and shall be deemed to 
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have assumed and agreed to be bound by each and all of the provisions 
of the Agreement and any executed Change Order or Amendment 
hereto as it relates to or affects the Work performed by subcontractor 
hereunder. 

1.3.4 Contractor shall be solely liable and responsible for any and all 
payments and other compensation to all subcontractors and their 
officers, employees, and agents.  County shall have no liability or 
responsibility whatsoever for any payment or other compensation for any 
subcontractors or their officers, employees, and agents. 

2.0 DISPUTE RESOLUTION PROCEDURE   

2.1 GENERAL   

Contractor and County agree to act immediately to resolve mutually any disputes 
that may arise with respect to the Agreement.  All such disputes shall be subject 
to the provisions of this Paragraph 2.0 (such provisions are collectively referred 
to as the “Dispute Resolution Procedures”).  Time is of the essence in the 
resolution of disputes. 

2.2 CONTINUED WORK   

Contractor and County agree that, the existence and details of a dispute 
notwithstanding, both parties shall continue without delay their performance 
hereunder, except for any performance, other than payment by County for 
approved Work, which the parties mutually determine should be delayed as a 
result of such dispute.   

2.2.1 If Contractor fails to continue without delay its performance hereunder 
that County, in its discretion, determines should not be delayed as a 
result of such dispute, then any additional costs which may be incurred 
by Contractor or County as a result of Contractor’s failure to continue to 
so perform shall be borne by Contractor and Contractor shall make no 
claim whatsoever against County for such costs.  Contractor shall 
promptly reimburse County for such County costs, as determined by the 
County, or County may deduct or offset all such additional costs from 
any amounts due to Contractor from County. 

2.2.2 If County fails to continue without delay to perform its responsibilities 
under the Agreement which County, in its discretion, determines should 
not be delayed as a result of such dispute, then any additional costs 
incurred by Contractor or County as a result of County’s failure to 
continue to so perform shall be borne by County, and County shall make 
no claim whatsoever against Contractor for such costs.  County shall 
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promptly reimburse Contractor for all such additional Contractor costs 
subject to the approval of such costs by County. 

2.3 DISPUTE RESOLUTION PROCESS  

In the event of any dispute between the parties with respect to the Agreement, 
Contractor and County shall submit the matter as follows: 

2.3.1 Contractor and County shall first submit the matter to their respective 
Project Managers for the purpose of endeavoring to resolve such 
dispute. 

2.3.2 If the Project Managers are unable to resolve the dispute within a 
reasonable time, not to exceed five (5) Business Days from the date of 
submission of the dispute, then the matter immediately shall be 
submitted to the parties’ respective Project Directors for further 
consideration and discussion to attempt to resolve the dispute. 

2.3.3 If the Project Directors are unable to resolve the dispute within a 
reasonable time not to exceed five (5) Business Days from the date of 
submission of the dispute, then the matter shall be immediately 
submitted to Contractor’s president or chief operating officer and the 
Sheriff.  These persons shall have five (5) Business Days to attempt to 
resolve the dispute. 

2.3.4 In the event that at these levels, there is not a resolution of the dispute 
acceptable to both parties, then each party may assert its other rights 
and remedies provided under the Agreement and its rights and remedies 
as provided by law. 

2.4 DOCUMENTATION OF DISPUTE RESOLUTION  

All disputes utilizing the Dispute Resolution Procedure shall be documented in 
writing by each party and shall state the specifics of each alleged dispute and all 
actions taken.  The parties shall act in good faith to resolve all disputes.  At all 
three (3) levels described in Paragraph 2.3 (Dispute Resolution Process), the 
efforts to resolve a dispute shall be undertaken by conference between the 
parties’ respective representatives, either orally, by face-to-face meeting or by 
telephone, or in writing by exchange of correspondence. 

2.5 NOT APPLICABLE TO COUNTY’S RIGHT TO TERMINATE   

Notwithstanding any other provision of the Agreement, County’s right to 
terminate the Agreement pursuant to Paragraphs 4.0 (Termination for 
Insolvency), 5.0 (Termination for Default), 6.0 (Termination for Convenience) or 
7.0 (Termination for Improper Consideration), in each case, of this Exhibit, or any 
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other termination provision under the Agreement, shall not be subject to the 
Dispute Resolution Procedure.  The preceding sentence is intended only as a 
clarification of County’s rights and shall not be deemed to impair any claims that 
Contractor may have against County or Contractor’s rights to assert such claims 
after any such termination or such injunctive relief has been obtained. 

 
3.0 CONFIDENTIALITY 

 
3.1 GENERAL 
 

Contractor shall maintain the confidentiality of all records and information in 
accordance with all applicable Federal, State and local laws, rules, regulations, 
ordinances, directives, guidelines, policies and procedures relating to 
confidentiality, including, without limitation, County policies concerning 
information technology security and the protection of confidential records and 
information. 
 

3.2 Contractor shall indemnify, defend, and hold harmless County, its officers, 
employees, and agents, from and against any and all claims, demands, 
damages, liabilities, losses, costs and expenses, including, without limitation, 
defense costs and legal, accounting and other expert, consulting, or professional 
fees, arising from, connected with, or related to any failure by Contractor, its 
officers, employees, agents, or subcontractors, to comply with this Paragraph 
3.0, as determined by County in its sole judgment.  Any legal defense pursuant to 
Contractor’s indemnification obligations under this Paragraph 3.2 shall be 
conducted by Contractor and performed by counsel selected by Contractor and 
approved by County.  Notwithstanding the preceding sentence, County shall 
have the right to participate in any such defense at its sole cost and expense, 
except that in the event Contractor fails to provide County with a full and 
adequate defense, as determined by County in its sole judgment, County shall be 
entitled to retain its own counsel, including, without limitation, County Counsel, 
and reimbursement from Contractor for all such costs and expenses incurred by 
County in doing so.  Contractor shall not have the right to enter into any 
settlement, agree to any injunction, or make any admission, in each case, on 
behalf of County without County’s prior written approval. 

 
3.3 Contractor shall inform all of its officers, employees, agents and subcontractors 

providing services hereunder of the confidentiality provisions of this Agreement. 
 

3.4 Contractor shall sign and adhere to the provisions of Exhibit G1 (Contractor 
Acknowledgement and Confidentiality Agreement). 

 
3.5 Contractor shall cause each employee performing services covered by this 

Agreement to sign and adhere to the provisions of Exhibit G2 (Contractor 
Employee Acknowledgment and Confidentiality Agreement). 
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3.6 Contractor shall cause each non-employee performing services covered by this 

Agreement to sign and adhere to the provisions of Exhibit G3 (Contractor Non-
Employee Acknowledgment and Confidentiality Agreement). 

 
4.0 TERMINATION FOR INSOLVENCY 

4.1 County may terminate the Agreement immediately at any time following the 
occurrence of any of the following: 

4.1.1 Contractor has ceased to pay or has admitted in writing its inability to 
pay its debts for at least sixty (60) days in the ordinary course of 
business or cannot pay its debts as they become due, whether or not a 
petition has been filed under the United States Bankruptcy Code and 
whether or not Contractor is insolvent within the meaning of the United 
States Bankruptcy Code, provided that Contractor shall not be deemed 
insolvent if it has ceased in the normal course of business to pay debts 
that Contractor disputes in good faith; 

4.1.2 The filing of a voluntary or involuntary petition (which involuntary petition 
is not dismissed within sixty (60) days) regarding Contractor under the 
United States Bankruptcy Code; 

4.1.3 The appointment of a receiver or trustee for Contractor; or 

4.1.4 The execution by Contractor of a general assignment for the benefit of 
creditors other than in the course of arranging financial lines of credit. 

4.2 The rights and remedies of County provided in this Paragraph 4.0 shall not be 
exclusive and are in addition to any other rights and remedies provided at law or in 
equity, or under the Agreement. 

4.3 Contractor agrees that if Contractor as a debtor-in-possession, or if a trustee in 
bankruptcy, rejects the Agreement, County may elect to retain its rights under the 
Agreement, as provided under Section 365(n) of the United States Bankruptcy 
Code (11 U.S.C. Section 365(n)).  Upon written request by County to Contractor or 
the trustee in bankruptcy, as applicable, Contractor or such trustee shall allow 
County to exercise all of its rights and benefits under the Agreement. The 
foregoing shall survive the termination or expiration of the Agreement for any 
reason whatsoever. 
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5.0 TERMINATION FOR DEFAULT 

5.1 EVENT OF DEFAULT   

County may, upon written notice to Contractor, terminate the whole or any part of 
the Agreement if Contractor materially breaches the Agreement, Contractor fails 
to perform or provide any Work, including System Software implementation, 
Maintenance and Support services and Optional Work, within the times specified 
in the Agreement, or Contractor breaches or fails to perform or comply with any 
of the other provisions of the Agreement, including the applicable notice and cure 
periods, if any (if no cure period is specified in the Agreement, Contractor shall 
have ten (10) days following notice from the County Project Director specifying 
such breach or failure to cure prior to termination under this Paragraph 5.0, or 
such longer period as the County Project Director may authorize, in writing, but in 
no event shall the period, as extended by the County Project Director, exceed 
thirty (30) days), provided that nothing in this Paragraph 5.1 shall in any way limit 
or modify any rights of County or obligations of Contractor relating to timely 
performance by Contractor as otherwise set forth in the Agreement. 

5.2 DEEMED TERMINATION FOR CONVENIENCE   

If, after County has given notice of termination under the provisions of this 
Paragraph 5.0, it is determined by County or otherwise that Contractor was not in 
default under the provisions of this Paragraph 5.0, or that the default was 
excusable or curable under the provisions of this Paragraph 5.0 (Termination for 
Default), the rights and obligations of the parties shall be the same as if the 
notice of termination had been issued pursuant to Paragraph 6.0 (Termination for 
Convenience) of this Exhibit, except that no additional notice shall be required to 
effect such termination. 

5.3 COMPLETION OF WORK   

Without limiting any of County’s rights and remedies pursuant to the Agreement, 
upon the occurrence of any event giving rise to County’s rights to terminate the 
Agreement, in whole or in part, pursuant to this Paragraph 5.0, County may, in 
lieu of such termination, (a) perform, or cause the performance of, any required 
correction, remedy and deficiency, replace any non-complying Work, or take any 
other such action as may be reasonably required to promptly remedy such 
default, and (b) debit Contractor therefor at County’s direct actual cost of outside 
labor and materials and County’s burdened rates for labor (including salary, 
employee benefits and reimbursement policies).  Such debit shall be made 
against any amounts owed by County to Contractor under the Agreement.  In the 
event County elects to proceed under this Paragraph 5.3, any Work created, 
modified, or repaired by or at the direction of County shall be deemed Work 
under the Agreement.   
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6.0 TERMINATION FOR CONVENIENCE   

6.1 TERMINATION FOR CONVENIENCE   

The Agreement may be terminated, in whole or in part from time to time, by 
County in its sole discretion for any reason.  Termination of Work hereunder shall 
be effected by delivery to Contractor of a notice of termination specifying the 
extent to which performance of Work is terminated and the date upon which such 
termination becomes effective.  The date upon which such termination becomes 
effective shall be no less than thirty (30) days after notice. 

6.2 NO PREJUDICE; SOLE REMEDY   

Nothing in this Paragraph 6.0 is deemed to prejudice any right of Contractor to 
make a claim against the County in accordance with this Agreement and 
applicable law and County procedures for payment for Work through the effective 
date of termination.  Contractor, however, acknowledges that the rights and 
remedies set forth in this Paragraph 6.2 shall be the only remedy available to 
Contractor in the event of a termination or suspension pursuant to this Paragraph 
6.0 by County. 

7.0 TERMINATION FOR IMPROPER CONSIDERATION 

7.1 County may, upon written notice to Contractor, immediately terminate the right of 
Contractor to proceed under the Agreement if it is found that consideration, in 
any form, was offered or given by Contractor, either directly or through an 
intermediary, to any County officer, employee or agent with the intent of securing 
the Agreement or securing favorable treatment with respect to the award, 
amendment or extension of the Agreement or the making of any determinations 
with respect to Contractor’s performance pursuant to the Agreement.  In the 
event of such termination, County shall be entitled to pursue the same remedies 
against Contractor as it could pursue in the event of default by Contractor. 

7.2 Contractor shall immediately report any attempt by a County officer or employee 
to solicit such improper consideration.  The report shall be made either to the 
County manager charged with the supervision of the employee or to County 
Auditor-Controller’s employee fraud hotline at (800) 544-6861.  

7.3 Among other items, such improper consideration may take the form of cash, 
discounts, services, the provision of travel or entertainment, or tangible gifts. 

8.0 EFFECT OF TERMINATION 

8.1 REMEDIES   

In the event that County terminates the Agreement in whole or in part as 
provided in Paragraphs 4.0 (Termination for Insolvency), 5.0 (Termination for 
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Default), 6.0 (Termination for Convenience) or 7.0 (Termination for Improper 
Consideration), in each case, of this Exhibit, then: 

8.1.1 Contractor shall (a) stop performing Work under the Agreement on the 
date and to the extent specified in such notice, (b) promptly transfer and 
deliver to County copies of all completed Work and Work in progress in a 
media reasonably requested by County, (c) promptly transfer and deliver 
all items previously paid for by County, and (d) complete performance of 
such part of the Work as shall not have been terminated by such notice; 

8.1.2 Unless County has terminated the Agreement pursuant to Paragraph 6.0 
(Termination for Convenience) of this Exhibit, County shall have the right 
to procure, upon such terms and in such a manner as County may 
determine appropriate, goods, services, and other Work, similar and 
competitive to those so terminated, and Contractor shall be liable to 
County for, and shall promptly pay to County by cash payment, any and all 
excess costs reasonably incurred by County, as determined by County, to 
procure and furnish such similar goods, services, and other Work;  

8.1.3 Contractor shall promptly return to County any and all of County’s 
confidential information that relates to that portion of the Agreement or 
Work terminated by County; 

8.1.4 Contractor shall tender promptly payment to County and shall continue to 
tender payment for the duration of any liquidated damages levied pursuant 
to Paragraph 20.0 (Liquidated Damages) of the body of the Agreement, to 
the extent applicable; and 

8.1.5 Contractor and County shall continue the performance of the Agreement 
to the extent not otherwise terminated. 

8.2 TRANSITION SERVICES   

Contractor agrees that in the event of any termination of the Agreement, as a 
result of the breach hereof by either party, or for any other reason, including 
expiration, Contractor shall fully cooperate with County in the transition by 
County to a new contractor toward the end that there be no interruption of the 
County's day-to-day operations due to the unavailability of the Work during such 
transition.  Contractor agrees that if County terminates the Agreement pursuant 
to Paragraph 6.0 (Termination for Convenience) or Paragraph 5.2 (Deemed 
Termination for Convenience) of this Exhibit, Contractor shall perform transition 
services, and shall invoice County for such transition services determined in 
accordance with the rates specified in Exhibit C (Price and Schedule of 
Payments) and the agreed upon maximum amount, in accordance with a 
transition plan to be agreed upon, in advance, by the County Project Director and 
the Contractor Project Director.  Contractor further agrees that in the event that 
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County terminates the Agreement for any other breach by Contractor, Contractor 
shall perform transition services at no cost to County.  In connection with the 
provision of any transition services pursuant to this Paragraph 8.2, Contractor 
shall provide to the County Project Director, upon the County Project Director, 
request documentation that reasonably details the source and amount of the 
expenses Contractor purports to have incurred in the provision of such transition 
services. 

8.3 REMEDIES NOT EXCLUSIVE   

The rights and remedies of County set forth in this Paragraph 8.0 are not 
exclusive of any other rights and remedies available to County at law or in equity, 
or under the Agreement. 

9.0 INDEMNIFICATION 

Contractor shall indemnify, defend and hold harmless the County, its Special Districts, 
elected and appointed officers, employees, and agents (collectively “County 
Indemnitees”) from and against any and all liability, including but not limited to 
demands, claims, actions, fees, costs, and expenses (including attorney and expert 
witness fees), arising from or connected with the Contractor’s acts and/or omissions 
arising from and/or relating to this Agreement.  Notwithstanding the foregoing, in no 
event shall Contractor be responsible for indemnifying or defending County for claims 
arising out of the negligence of any County Indemnitee, or arising from or related to 
County’s employment, scheduling or personnel decisions. 

10.0 WARRANTY AGAINST CONTINGENT FEES 

10.1 Contractor warrants that no person or selling agency has been employed or 
retained to solicit or secure the Agreement upon any agreement or 
understanding for a commission, percentage, brokerage, or contingent fee, 
excepting bona fide employees or bona fide established commercial or selling 
agencies maintained by Contractor for the purpose of securing business. 

10.2 For breach of this warranty, County shall have the right to terminate the 
Agreement and, in its discretion, deduct from the Agreement price or 
consideration, or otherwise recover, the full amount of such commission, 
percentage, brokerage, or contingent fee. 

11.0 AUTHORIZATION WARRANTY  

Contractor and the person executing the Agreement on behalf of Contractor hereby 
represent and warrant that the person executing the Agreement for Contractor is an 
authorized agent who has actual authority to bind Contractor to each and every term, 
condition, and obligation of the Agreement and that all requirements of Contractor have 
been fulfilled to provide such actual authority. 
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12.0 GENERAL WARRANTIES  

In addition to Contractor's warranties elsewhere in this Agreement, Contractor 
represents, warrants, and further covenants and agrees to the following:   

12.1 Contractor represents and warrants that (a) Contractor has the full power and 
authority to grant the License and all other rights granted by the Agreement to 
County; (b) no consent of any other person or entity is required by Contractor to 
grant such rights other than consents that have been obtained and are in effect; 
(c) County is entitled to use the Application Software without interruption of use; 
(d) the Agreement and the Application Software licensed or acquired herein, are 
neither subject to any liens, encumbrances, or pledges nor subordinate to any 
right or claim of any third party, including Contractor’s creditors; (e) during the 
Term, Contractor shall not subordinate the Agreement or any of its rights 
hereunder to any third party without the prior written consent of County, and 
without providing in such subordination instrument for non-disturbance of 
County’s use of the Application Software, and any part thereof, in accordance 
with the Agreement; (f) there is no litigation, dispute, claim, proceeding or other 
action pending, or to Contractor’s knowledge, threatened against Contractor or in 
respect of the Application Software, that could have a material adverse effect on 
Contractor’s business or on Contractor’s ability to perform and meet in a timely 
fashion Contractor’s obligations under this Agreement; and (g) neither the 
performance of the Agreement by Contractor, nor the License to, and use by, 
County and its users of the Application Software in accordance with the 
Agreement will in any way violate any non-disclosure agreement, nor, to the 
Contractor’s knowledge, constitute any infringement or other violation of any 
copyright, trade secret, trademark, service mark, patent, invention, proprietary 
information, moral, or other rights of any third party. 

12.2 Contractor bears the full risk of loss due to total or partial destruction of all or any 
part of the Application Software acquired from Contractor, as applicable, until the 
date of Pilot System Acceptance. 

12.3 Contractor shall, in the performance of all Work, strictly comply with all 
descriptions and representations (including, but not limited to, the Specifications, 
Deliverable Documentation, performance capabilities, accuracy, completeness, 
characteristics, specifications, configurations, standards, functions, and 
requirements) as set forth in the SOW and this Agreement. 

12.4 All Work shall be performed in a timely and professional manner by qualified 
personnel. 

12.5 All Documentation developed or provided under the Agreement shall be uniform 
in appearance. 
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12.6 The Application Software shall be fully Compatible with, and shall fully integrate, 
perform and function with, the System Environment, in each case, that conforms 
to the specifications set forth in the System Requirements.  

12.7 All System components shall interface and be Compatible with each other; and 
the System components, when taken together, shall be capable of delivering all 
of the functionality as set forth in the Agreement, including System 
Requirements. 

12.7 Updates that are provided pursuant to Contractor’s obligation to provide 
Maintenance Services will be Compatible with the System Hardware and the 
Operating Software, or Contractor will provide backward functionality to maintain 
such Compatibility. 

12.8 Contractor shall not cause any unplanned interruption of the operations of, or 
accessibility to the System Software or any component of the System Software 
(including the Baseline Application and Software Modifications) through any 
device, method or means including the use of any “virus,” “lockup,” “time bomb,” 
or “key lock,” “worm,” device or program, or disabling code, (collectively a 
“Disabling Device”), which has the potential or capability of compromising the 
security of County’s confidential or proprietary information or of causing any 
unplanned interruption of the accessibility of the System Software or any 
component of the System Software (including the Baseline Application and 
Software Modifications) by County or any user or which could alter, destroy, or 
inhibit the use of the System Software, any component of the System Software 
(including the Baseline Application and Software Modifications), or the data 
contained therein.  Contractor represents, warrants and agrees that it has not 
purposely placed, nor is it aware of, any Disabling Device on any component of 
the System Software (including the Baseline Application and Software 
Modifications) provided to County under the Agreement, nor shall Contractor 
knowingly permit any subsequently delivered component of the System Software 
(including the Baseline Application and Software Modifications) to contain any 
Disabling Device. 

12.9 Contractor shall support all System Software components licensed to County 
hereunder for the Term. 

12.10 Contractor shall assign to County to the fullest extent permitted by law or by 
Agreement and shall otherwise ensure that the benefits of any applicable 
warranty or indemnity offered by any manufacturer of any Third Party Software or 
any other product or service provided hereunder shall fully extend to and be 
enjoyed by County. 

13.0 INSURANCE AND PERFORMANCE SECURITY  

13.1 GENERAL INSURANCE REQUIREMENTS 
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Without limiting Contractor's indemnification of County and the County 
Indemnitees, and in the performance of this Agreement and until all of its 
obligations pursuant to this Agreement have been met, Contractor shall provide 
and maintain at its own expense insurance coverage satisfying the requirements 
specified in Paragraphs 13.1 ,13.2, and 13.3 of this Agreement.  These minimum 
insurance coverage terms, types and limits (the “Required Insurance”) also are in 
addition to and separate from any other contractual obligation imposed upon 
Contractor pursuant to this Agreement.  County in no way warrants that the 
Required Insurance is sufficient to protect Contractor for liabilities which may 
arise from or relate to this Agreement. 

13.1.1 Evidence of Coverage and Notice to County 

• Certificate(s) of insurance coverage (Certificate) satisfactory to 
County, and a copy of an Additional Insured endorsement confirming 
County and its Agents (defined below) has been given Insured status 
under the Contractor’s General Liability policy, shall be delivered to: 

Contract Compliance Manager 
Sheriff's Department Contract Unit 
4700 Ramona Boulevard, Room 214 
Monterey Park, California  91754-2169 

 
and provided prior to commencing services under this Agreement.  

• Renewal Certificates shall be provided to County not less than ten 
(10) days prior to Contractor’s policy expiration dates.  County 
reserves the right to obtain complete, certified copies of any required 
Contractor and/or subcontractor insurance policies at any time. 

• Certificates shall identify all Required Insurance coverage types and 
limits specified herein, reference this Agreement by name or number, 
and be signed by an authorized representative of the insurer(s).  The 
Insured party named on the Certificate shall match the name of 
Contractor identified as the contracting party in this Agreement.  
Certificates shall provide the full name of each insurer providing 
coverage, its NAIC (National Association of Insurance 
Commissioners) identification number, its financial rating, the 
amounts of any policy deductibles or self-insured retentions 
exceeding fifty thousand ($50,000.00) dollars, and list any County 
required endorsement forms. 

• Neither County’s failure to obtain, nor County’s receipt of, or failure to 
object to a non-complying insurance certificate or endorsement, or 
any other insurance documentation or information provided by 
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Contractor, its insurance broker(s) and/or insurer(s), shall be 
construed as a waiver of any of the Required Insurance provisions. 

• Contractor also shall promptly report to County any injury or property 
damage accident or incident, including any injury to a Contractor 
employee occurring on County property, and any loss, 
disappearance, destruction, misuse, or theft of County property, 
monies or securities entrusted to Contractor.  Contractor also shall 
promptly notify County of any third party claim or suit filed against 
Contractor or any of its Sub-Contractors which arises from or relates 
to this Contract, and could result in the filing of a claim or lawsuit 
against Contractor and/or County 

13.1.2 Additional Insured Status and Scope of Coverage 

The County of Los Angeles, its Special Districts, Elected Officials, 
Officers, Agents, Employees and Volunteers (collectively County and its 
Agents) shall be provided additional insured status under Contractor’s 
General Liability policy with respect to liability arising out of Contractor’s 
ongoing and completed operations performed on behalf of the County.  
County and its Agents additional insured status shall apply with respect 
to liability and defense of suits arising out of the Contractor’s acts or 
omissions, whether such liability is attributable to the Contractor or to the 
County.  The full policy limits and scope of protection also shall apply to 
the County and its Agents as an additional insured, even if they exceed 
the County’s minimum Required Insurance specifications herein. Use of 
an automatic additional insured endorsement form is acceptable 
providing it satisfies the Required Insurance provisions herein. 

13.1.3 Cancellation of Insurance 

Except in the case of cancellation for non-payment of premium, 
Contractor’s insurance policies shall provide, and Certificates shall 
specify, that County shall receive not less than thirty (30) days advance 
written notice by mail of any cancellation of the Required Insurance.  Ten 
(10) days prior notice may be given to County in event of cancellation for 
non-payment of premium. 

13.1.4 Insurer Financial Ratings 

Coverage shall be placed with insurers acceptable to the County with 
A.M. Best ratings of not less than A:VII unless otherwise approved by 
County. 

13.1.5 Contractor’s Insurance Shall Be Primary 
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Contractor’s insurance policies, with respect to any claims related to this 
Contract, shall be primary with respect to all other sources of coverage 
available to Contractor.  Any County maintained insurance or self-
insurance coverage shall be in excess of and not contribute to any 
Contractor coverage. 

13.1.6 Waivers of Subrogation 

To the fullest extent permitted by law, the Contractor hereby waives its 
rights, and its insurer’s or insurers’ rights of recovery against County 
under all the Required Insurance for any loss arising from or relating to 
this Contract.  The Contractor shall require its insurers to execute any 
waiver of subrogation endorsements which may be necessary to effect 
such waiver. 

13.1.7 Sub-Contractor Insurance Coverage Requirements 

Contractor shall include all Sub-Contractors as insureds under 
Contractor’s own policies, or shall provide County with each Sub-
Contractor’s separate evidence of insurance coverage.  Contractor shall 
be responsible for verifying each Sub-Contractor complies with the 
Required Insurance provisions herein, and shall require that each Sub-
Contractor name the County and Contractor as additional insureds on 
the Sub-Contractor’s General Liability policy.  Contractor shall obtain 
County’s prior review and approval of any Sub-Contractor request for 
modification of the Required Insurance. 

13.1.8 Deductibles and Self-Insured Retentions (SIRs) 

Contractor’s policies shall not obligate the County to pay any portion of 
any Contractor deductible or SIR.  The County retains the right to require 
Contractor to reduce or eliminate policy deductibles and SIRs as 
respects the County, or to provide a bond guaranteeing Contractor’s 
payment of all deductibles and SIRs, including all related claims 
investigation, administration and defense expenses.  Such bond shall be 
executed by a corporate surety licensed to transact business in the State 
of California. 

13.1.9 Claims Made Coverage 

If any part of the Required Insurance is written on a claims made basis, 
any policy retroactive date shall precede the effective date of this 
Contract.  Contractor understands and agrees it shall maintain such 
coverage for a period of not less than three (3) years following Contract 
expiration, termination or cancellation. 
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13.1.10 Application of Excess Liability Coverage 

Contractors may use a combination of primary, and excess insurance 
policies which provide coverage as broad as (“follow form” over) the 
underlying primary policies, to satisfy the Required Insurance provisions. 

13.1.11 Separation of Insureds 

All liability policies shall provide cross-liability coverage as would be 
afforded by the standard ISO (Insurance Services Office, Inc.) 
separation of insureds provision with no insured versus insured 
exclusions or limitations. 

13.1.12 Alternative Risk Financing Programs 

The County reserves the right to review, and then approve, Contractor 
use of self-insurance, risk retention groups, risk purchasing groups, 
pooling arrangements and captive insurance to satisfy the Required 
Insurance provisions.  The County and its Agents shall be designated as 
an Additional Covered Party under any approved program 

13.1.13 County Review and Approval of Insurance Requirements 

The County reserves the right to review and adjust the Required 
Insurance provisions, conditioned upon County’s determination of 
changes in risk exposures. 

13.2 INSURANCE COVERAGE 

13.2.1 Commercial General Liability insurance (providing scope of coverage 
equivalent to ISO policy form CG 00 01), naming County and its Agents 
as an additional insured, with limits of not less than: 

General Aggregate:     $4 million 
Products/Completed Operations Aggregate: $4 million 
Personal and Advertising Injury:   $2 million 
Each Occurrence:     $2 million 

 
13.2.2 Professional Liability insurance covering Contractor’s liability arising 

from or related to this Agreement, with limits of not less than $2 million 
per claim and $2 million aggregate.  Further, Contractor understands 
and agrees it shall maintain such coverage for a period of not less than 
three (3) years following this Agreement’s expiration, termination or 
cancellation. 
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13.2.3 Automobile Liability insurance (providing scope of coverage equivalent 
to ISO policy form CA 00 01) with limits of not less than $1 million for 
bodily injury and property damage, in combined or equivalent split limits, 
for each single accident.  Insurance shall cover liability arising out of 
Contractor’s use of autos pursuant to this Contract, including owned, 
leased, hired, and/or non-owned autos, as each may be applicable. 

 
13.2.4 Workers Compensation and Employers’ Liability insurance or 

qualified self-insurance satisfying statutory requirements, which includes 
Employers’ Liability coverage with limits of not less than $1 million per 
accident. If Contractor will provide leased employees, or, is an employee 
leasing or temporary staffing firm or a professional employer 
organization (PEO), coverage also shall include an Alternate Employer 
Endorsement (providing scope of coverage equivalent to ISO policy form 
WC 00 03 01 A) naming the County as the Alternate Employer, and the 
endorsement form shall be modified to provide that County will receive 
not less than thirty (30) days advance written notice of cancellation of 
this coverage provision.  If applicable to Contractor’s operations, 
coverage also shall be arranged to satisfy the requirements of any 
federal workers or workmen’s compensation law or any federal 
occupational disease law. 

 
13.3 PERFORMANCE SECURITY REQUIREMENTS 

 
13.3.1 Contractor shall furnish to County within ten (10) days after Contractor’s 

execution of this Agreement, and in all events prior to the 
commencement of the Term of this Agreement, an irrevocable Letter of 
Credit (LOC) for the County of Los Angeles in the amount of $200,000 
(United States currency), and shall be drawn on an institution licensed to 
transact business in the State of California.  Such LOC shall be in the 
form and substance satisfactory to County’s Risk Manager, or County’s 
Treasurer and Tax Collector, as applicable.  Such LOC shall be 
maintained by County in full force and effect until released by County’s 
Risk Manager upon the County Project Director’s written determination 
that Contractor shall have fully performed all of its obligations under this 
Agreement as evidenced by Contractor’s receipt of Acceptance from 
County as defined in the Agreement, Paragraph 5.7.  Any modification, 
extension or termination of this Agreement shall in no way release 
Contractor or any of its sureties from any of their obligations under such 
LOC.  Such LOC shall contain a waiver of notice of any Change Notices, 
Change Orders and Amendments to this Agreement. 

 
13.3.2 The LOC shall be irrevocable.  The LOC shall be drawn on an institution 

that meets or exceeds the rating standards established by the County’s 
Treasurer and Tax Collector.  If the institution receives more than one 
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rating, the rating considered in the analysis will be the lower rating, if 
applicable.  Questions regarding the current rating standards may be 
submitted to: 

 
Angelo Faiella 
 Los Angeles County Sheriff 
Contracts Unit 
4700 Ramona Boulevard, Room 214 
Monterey Park, California  91754 
Fax: 323-415-1246 
 

The LOC shall be subject to the Uniform Customs and Practice for 
Documentary Credits (2007 Revision), International Chamber of 
Commerce Publication No. 600, and should be in accordance with the 
terms thereof.  (Reference: http://wwwiccbooks.com and California 
Commercial Code Sections 5101-5118.) 

 
13.3.3 At its sole option, County may accept certificates of deposit, cash 

deposits, or United States government securities payable to County on 
demand, in lieu of the LOC to meet this provision.  County shall have no 
responsibility to Contractor to pay any such deposit, and any loss by 
reason of the failure of any institution issuing such collateral shall be 
solely the responsibility of Contractor. 

13.3.4 Prior to County’s request for payment under the LOC, County shall 
provide written notice to Contractor of County’s intent to seek payment 
under the LOC.  Such notice shall cite the reasons for said request.  
County shall provide Contractor thirty (30) calendar days to cure any 
alleged or actual failures or deficiencies.  Upon expiration of the notice 
period and Contractor’s failure to cure, the LOC shall be payable to the 
County upon demand when 1) Contractor has failed to achieve County’s 
Acceptance for Contractor’s Work by failing to meet the Deliverables 
defined in the Statement of Work, and failing to correct such deficiencies 
upon the County’s written notice; 2)  Contractor has failed to achieve any 
portion of County’s Acceptance for Contractor’s Work by failing to meet 
the  Deliverables defined in the Statement of Work, and failing to correct 
such deficiencies upon the County’s written notice, in which case a 
portion of the LOC shall be payable to County on a pro-rata basis; 3) 
Contractor has failed to remedy Deficiencies of Severity Level 3, after 
receiving written notice from County of such Deficiencies; or 4) County 
has Terminated the Agreement, excepting Termination for Convenience, 
for Contractor’s default or material breach of this Agreement.  In no 
event shall County make a request for payment under the LOC which 
exceeds the progress payments made to date, as of the date of the 
notice to Contractor pursuant to this Subparagraph 13.3.4. 
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13.3.5 Prior to acceptance of Contractor’s LOC, Contractor shall submit to 
County the form of the proposed LOC or alternative security for approval 
by County’s Risk Manager or County’s Treasurer and Tax Collector, as 
applicable, and as determined by the County.  All performance security 
costs and expenses shall be paid by Contractor. 

 
13.4 FAILURE TO PROCURE AND MAINTAIN INSURANCE AND PERFORMANCE SECURITY  

 
Failure on the part of Contractor to procure and maintain the required insurance 
or performance security, or to provide evidence of insurance coverage 
acceptable to County, shall constitute a material breach of the Agreement, upon 
which County may either (i) withhold payments due to Contractor (ii) terminate or 
suspend the Agreement pursuant to Paragraph 5.0 (Termination for Default) of 
this Exhibit and seek all remedies pursuant to Paragraph 9.0 (Effect of 
Termination) of this Exhibit, after providing thirty (30) calendar days’ written 
notice to Contractor to cure the deficiency with the required insurance or security, 
or (iii) purchase such required insurance coverage and debit Contractor pursuant 
to Paragraph 5.3 (Completion of Work) of this Exhibit. 

 
14.0 INTELLECTUAL PROPERTY INDEMNIFICATION 
 

14.1 Contractor shall indemnify, defend, and hold harmless County Indemnitees 
pursuant to Paragraph 9.0 (Indemnification) of this Exhibit A, from and against 
any and all liability (alleged or actual), including damages, losses, costs, fees and 
other expenses (including reasonable defense costs and legal, accounting and 
other expert, consulting or professional fees), for or by reason of any actual or 
alleged infringement of any patent, copyright, trademark, or other proprietary 
rights of any third party, or any actual or alleged trade secret disclosure or 
misappropriation, arising from or related to the Application Software or the 
operation and utilization of the Work under the Agreement (collectively referred to 
as “Infringement Claims”). 

14.2 Without limiting the foregoing, in the event County Project Director becomes 
aware that ongoing use of the Application Software, or any part of it, is the 
subject of any Infringement Claim that might preclude or impair County’s use of 
the Application Software or any component of the Application Software (e.g., 
injunctive relief), or that County’s continued use of the Application Software or 
any part of it may subject it to punitive damages or statutory penalties or other 
costs or expenses, County shall give notice to Contractor of such facts.  Upon 
notice of such facts, Contractor shall, at no cost to County, either (a) procure the 
right, by license or otherwise, for County to continue to use the affected portion of 
the Application Software, to the same extent as granted by the License, or (b) to 
the extent Contractor is unable to procure such right, replace or modify the 
affected portion of the Application Software with product of equivalent quality and 
performance capabilities, in County’s reasonable determination, to become non-
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infringing, non-misappropriating and non-disclosing. If Contractor fails to 
complete the remedial acts set forth above within sixty (60) days of the date of 
the notice from County or if completion of such measures is not possible despite 
Contractor’s commercially reasonable best efforts within such sixty (60) day 
period and County has not approved in writing (such approval not to be 
unreasonably withheld) Contractor’s plan of completing such remediation, then, 
in either instance, County shall have the right, without limiting any other rights or 
remedies that County may have under the Agreement or at law or equity, to take 
such remedial acts it determines to be reasonable to mitigate any impairment of 
its use of the Application Software.  Contractor shall indemnify and hold County 
harmless for all amounts paid and all direct and indirect costs associated with 
such remedial acts by County. 

15.0 BUDGET REDUCTIONS  

In the event that the Board adopts, in any fiscal year, a County budget which provides 
for reductions in the salaries and benefits paid to the majority of County employees and 
imposes similar reductions with respect to County contracts, County reserves the right 
to reduce its payment obligation correspondingly for that fiscal year and any subsequent 
fiscal year during the term of this Agreement (including any extensions), and the 
services to be provided by Contractor under this Agreement shall also be reduced 
correspondingly.  County’s notice to Contractor regarding said reduction in payment 
obligation shall be provided within thirty (30) calendar days of the Board’s approval of 
such actions.  Except as set forth in the preceding sentences, Contractor shall continue 
to provide all of the services set forth in this Agreement. 

16.0 FORCE MAJEURE  

Except with respect to defaults of any subcontractors, Contractor shall not be liable for 
any such excess costs, if its failure to perform the Agreement arises out of fires, floods, 
epidemics, quarantine restrictions, other natural occurrences, strikes, lockouts (other 
than a lockout by Contractor or any of Contractor’s subcontractors), freight embargoes, 
or other similar acts to those described above, but in every such case the failure to 
perform must be totally beyond the control and without any fault or negligence of 
Contractor.  If the failure to perform is caused by the default of a subcontractor, and if 
such default arises out of causes beyond the control of both Contractor and 
subcontractor, and without any fault or negligence of either of them, Contractor shall not 
be liable for any such excess costs for failure to perform, unless the goods or services 
to be furnished by the subcontractor were obtainable from other sources in sufficient 
time to permit Contractor to meet the required performance schedule.  Contractor 
agrees to use commercially reasonable best efforts to obtain such goods or services 
from other sources, and to mitigate the damages and reduce the delay caused by any of 
the above mentioned force majeure events.  As used in this Paragraph 16.0, the term 
“subcontractor” and “subcontractors” mean subcontractors at any tier. 
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17.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT   

17.1 A responsible Contractor is a Contractor who has demonstrated the attribute of 
trustworthiness, as well as quality, fitness, capacity and experience to 
satisfactorily perform the Agreement.  It is the County’s policy to conduct 
business only with responsible Contractors. 

17.2 Contractor is hereby notified that, in accordance with Chapter 2.202 of the Los 
Angeles County Code, if County acquires information concerning the 
performance of Contractor on this or other contracts which indicates that 
Contractor is not responsible, County may, in addition to other remedies provided 
in the Agreement, debar Contractor from bidding or proposing on, or being 
awarded, and/or performing work on County contracts for a specified period of 
time, which will not exceed five (5) years, but may exceed five (5) years or be 
permanent if warranted by the circumstances, and terminate any or all existing 
contracts Contractor may have with County. 

17.3 County may debar a Contractor if the Board finds, in its discretion, that 
Contractor has done any of the following:  (a) violated a term of a contract, 
including this Agreement, with County or a nonprofit corporation created by 
County, (b) committed an act or omission which negatively reflects on 
Contractor’s quality, fitness or capacity to perform a contract with County, any 
other public entity, or a nonprofit corporation created by County, or engaged in a 
pattern or practice which negatively reflects on same, (c) committed an act or 
offense which indicated a lack of business integrity or business honesty, or (d) 
made or submitted a false claim against County or any other public entity. 

17.4 If there is evidence that Contractor may be subject to debarment, the Department 
will notify Contractor in writing of the evidence which is the basis for the proposed 
debarment and will advise Contractor of the scheduled date for a debarment 
hearing before the Contractor Hearing Board.  

17.5 The Contractor Hearing Board will conduct a hearing where evidence on the 
proposed debarment is presented.  The Contractor and/or Contractor's 
representative shall be given an opportunity to submit evidence at that hearing.  
After the hearing, the Contractor Hearing Board shall prepare a tentative 
proposed decision, which shall contain a recommendation regarding whether 
Contractor should be debarred, and, if so, the appropriate length of time of the 
debarment.  Contractor and the Department shall be provided an opportunity to 
object to the tentative proposed decision prior to its presentation to the Board. 

17.6 After consideration of any objections, or if no objections are submitted, a record 
of the hearing, the proposed decision and any other recommendation of the 
Contractor Hearing Board shall be presented to the Board.  The Board shall have 
the right to modify, deny or adopt the proposed decision and recommendation of 
the Contractor Hearing Board. 
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17.7 If a Contractor has been debarred for a period longer than five (5) years, that 
Contractor may, after the debarment has been in effect for at least five (5) years, 
submit a written request for review of the debarment determination to reduce the 
period of debarment or terminate the debarment.  County may, in its discretion, 
reduce the period of debarment or terminate the debarment if it finds that 
Contractor has adequately demonstrated one or more of the following:  (1) 
elimination of the grounds for which the debarment was imposed; (2) a bona fide 
change in ownership or management; (3) material evidence discovered after 
debarment was imposed; or (4) any other reason that is in the best interests of 
County. 

17.8 The Contractor Hearing Board will consider a request for review of a debarment 
determination only where (1) Contractor has been debarred for a period longer 
than five (5) years; (2) the debarment has been in effect for at least five (5) years; 
and (3) the request is in writing, states one or more of the grounds for reduction 
of the debarment period or termination of the debarment, and includes supporting 
documentation.  Upon receiving an appropriate request, the Contractor Hearing 
Board will provide notice of the hearing on the request.  At the hearing, the 
Contractor Hearing Board shall conduct a hearing where evidence on the 
proposed reduction of debarment period or termination of debarment is 
presented.  This hearing shall be conducted and the request for review decided 
by the Contractor Hearing Board pursuant to the same procedures as for a 
debarment hearing. 

The Contractor Hearing Board’s proposed decision shall contain a 
recommendation on the request to reduce the period of debarment or terminate 
the debarment.  The Contractor Hearing Board shall present its proposed 
decision and recommendation to the Board.  The Board shall have the right to 
modify, deny, or adopt the proposed decision and recommendation of the 
Contractor Hearing Board. 

17.9 These terms shall also apply to subcontractors of County contractors. 

17.10 A listing of Contractors that are currently on the Debarment List for Los Angeles 
County may be found at the following website:  

http://lacounty.info/doing_business/DebarmentList.htm 

18.0 COMPLIANCE WITH APPLICABLE LAW 

18.1 In the performance of this Agreement, Contractor shall comply with all applicable 
Federal, State and local laws, rules, regulations, ordinances, directives, guidelines, 
policies and procedures, and all provisions required thereby to be included in this 
Agreement are hereby incorporated herein by reference. 
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18.2  Contractor shall indemnify, defend, and hold harmless County, its officers, 
employees, and agents, from and against any and all claims, demands, 
damages, liabilities, losses, costs, and expenses, including, without limitation, 
defense costs and legal, accounting and other expert, consulting or professional 
fees, arising from, connected with, or related to any failure by Contractor, its 
officers, employees, agents, or subcontractors, to comply with any such laws, 
rules, regulations, ordinances, directives, guidelines, policies, or procedures, as 
determined by County in its sole judgment.  Any legal defense pursuant to 
Contractor’s indemnification obligations under this Paragraph 18.2 shall be 
conducted by Contractor and performed by counsel selected by Contractor and 
approved by County.  Notwithstanding the preceding sentence, County shall 
have the right to participate in any such defense at its sole cost and expense, 
except that in the event Contractor fails to provide County with a full and 
adequate defense, as determined by County in its sole judgment, County shall be 
entitled to retain its own counsel, including, without limitation, County Counsel, 
and reimbursement from Contractor for all such costs and expenses incurred by 
County in doing so.  Contractor shall not have the right to enter into any 
settlement, agree to any injunction or other equitable relief, or make any 
admission, in each case, on behalf of County without County’s prior written 
approval. 

19.0 FAIR LABOR STANDARDS  

Contractor shall comply with all applicable provisions of the Federal Fair Labor 
Standards Act, and shall indemnify, defend, and hold harmless County, its officers, 
employees and agents from any and all liability, including damages, losses, wages, 
overtime pay, liquidated damages, penalties, court costs, fees and other expenses 
(including attorneys’ fees) arising under any wage and hour law, including the Federal 
Fair Labor Standards Act for Work performed by Contractor’s employees. 

20.0 NONDISCRIMINATION, AFFIRMATIVE ACTION AND ASSURANCES 

Contractor certifies and agrees that all persons employed by it, its affiliates, 
subsidiaries, or holding companies are and will be treated equally as required by 
applicable laws and regulations without regard to or because of race, color, religion, 
ancestry, national origin, sex, age, or physical or mental handicap, in compliance with 
all applicable Federal and State anti-discrimination laws and regulations. 

20.1 Contractor shall certify to, and comply with, the provisions of Contractor’s EEO 
certification, attached as Exhibit F (Contractor's EEO Certification) to the 
Agreement. 

20.2 Contractor shall take affirmative action to ensure that applicants are employed, 
and that employees are treated during employment, without regard to race, color, 
religion, ancestry, national origin, sex, age, or physical or mental handicap, in 
compliance with all applicable Federal and State anti-discrimination laws and 
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regulations.  Such action shall include:  employment, upgrading, demotion, 
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay 
or other forms of compensation, and selection for training, including 
apprenticeship. 

20.3 Contractor certifies and agrees that it will deal with its bidders, or vendors as 
required by applicable laws and regulations without regard to or because of race, 
color, religion, ancestry, national origin, sex, age, or physical or mental handicap. 

20.4 Contractor certifies and agrees that it, its affiliates, subsidiaries or holding 
companies, shall comply with all applicable Federal and State laws and 
regulations, including: 

20.4.1 Title VII, Civil Rights Act of 1964; 

20.4.2 Section 504, Rehabilitation Act of 1973; 

20.4.3 Age Discrimination Act of 1975; 

20.4.4 Title IX, Education Amendments of 1973, as applicable; and 

20.4.5 Title 43, part 17, Code of Federal Regulations, subparts a & b; 

And that no person shall, on the grounds of race, color, religion, ancestry, 
national origin, sex, age, or physical or mental handicap, be unlawfully excluded 
from participation in, be denied the benefits of, or be otherwise subjected to 
discrimination under the Agreement, or under any project, program, or activity 
supported by the Agreement. 

20.5 Contractor shall, with reasonable notice and during regular business hours, allow 
County representatives access to Contractor’s employment records during 
regular business hours to verify compliance with the provisions of this 
Paragraph 20.0 when so requested by County; provided that County’s access to 
such employment records of Contractor shall be limited to access that does not 
constitute an unlawful invasion of the privacy rights of any such employee.  If 
County finds that any of the provisions of this Paragraph 20.0 have been 
violated, such violation shall, at the election of County, constitute a material 
breach of the Agreement upon which County may immediately terminate the 
Agreement.  While County reserves the right to determine independently that the 
anti-discrimination provisions of the Agreement have been violated, in addition, a 
determination by the California Fair Employment Practices Commission or the 
Federal Equal Employment Opportunity Commission that Contractor has violated 
State or Federal anti-discrimination laws or regulations such determination shall 
constitute a finding by County that Contractor has violated the anti-discrimination 
provisions of the Agreement.  All determinations of violations made pursuant to 
this Paragraph 20.5 shall be appealable by Contractor in accordance with 
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applicable laws and regulations, and separately pursuant to the Dispute 
Resolution Procedures. 

20.6 The parties agree that if Contractor violates the anti-discrimination provisions of 
the Agreement, County shall, at its option, be entitled to the sum of five hundred 
dollars ($500) for each such violation pursuant to California Civil Code Section 
1671 as liquidated damages in lieu of terminating the Agreement. 

21.0 NONDISCRIMINATION IN SERVICES  

Contractor shall not discriminate in the provision of services hereunder because of race, 
color, religion, national origin, ancestry, sex, age, or physical or mental handicap, in 
accordance with all applicable requirements of Federal and State law.  For the purpose 
of this Paragraph 21.0, discrimination in the provision of services may include the 
following:  (a) denying any person any service or benefit or the availability of the facility, 
(b) providing any service or benefit to any person which is not equivalent or is not 
provided in an equivalent manner or at an equivalent time to that provided to others, (c) 
subjecting any person to segregation or separate treatment in any manner related to the 
receipt of any service, (d) restricting any person in any way in the enjoyment of any 
advantage or privilege enjoyed by others receiving any service or benefit, and (e) 
treating any person differently from others in determining admission, enrollment quota, 
eligibility, membership, or any other requirements or conditions which persons must 
meet in order to be provided any service or benefit. 

22.0 EMPLOYMENT ELIGIBILITY VERIFICATION 

22.1 Contractor warrants that it fully complies with all Federal and State statutes and 
regulations regarding the employment of aliens and others and that all its 
employees performing Work under the Agreement meet the citizenship or alien 
status requirements set forth in Federal and State statutes and regulations.  
Contractor shall obtain, from all employees performing Work hereunder, all 
verification and other documentation of employment eligibility status required by 
Federal statutes and regulations as they currently exist and as they may be 
hereafter amended.  Contractor shall retain all such documentation for the period 
prescribed by law.   

22.2 Contractor shall indemnify, defend, and hold harmless County Indemnitees 
pursuant to Paragraph 9 (Indemnification) of this Exhibit from and against any 
and all liability (alleged or actual), including damages, losses, fees, costs, and 
expenses (including defense costs and legal, accounting and other expert 
witness, consulting or professional fees) arising out of or in connection with any 
employer sanctions and any other liability which may be assessed against 
Contractor or County in connection with any alleged violation of any Federal or 
State statutes or regulations pertaining to the eligibility for employment of any 
persons performing Work hereunder.  
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23.0 HIRING OF EMPLOYEES 

23.1 PROHIBITION AGAINST INDUCEMENT OR PERSUASION 

Contractor and County agree that, during the Term and for a period of one (1) 
year thereafter, except with the prior written consent of the other party, neither 
party shall in any way intentionally induce or solicit any Project Director, Project 
Manager or other employee, of one party to become an employee or agent of the 
other party.  No bar exists against any hiring action initiated through a public 
announcement. 

23.2 Notwithstanding the foregoing, County shall be entitled to make offers of 
employment to employees of Contractor necessary or desirable to perform Work 
described in the Agreement, in the event that:  (a) County has the right to 
terminate the Agreement pursuant to Paragraph 4.0 (Termination for Insolvency) 
of this Exhibit, (b) the Agreement is terminated by County due to Contractor’s 
default pursuant to Paragraph 5.0 (Termination for Default) of this Exhibit, (c) 
without resolution acceptable to both parties, Contractor and County have 
followed the Dispute Resolution Procedures, or (d) Contractor either announces 
the withdrawal of support of, or otherwise no longer provides services County 
deems essential to, the ongoing support of the Work as applicable. 

24.0 CONFLICT OF INTEREST 

24.1 No County employee whose position with County enables such employee to 
influence the award of the Agreement or any competing agreement, and no 
spouse or economic dependent of such employee, shall be employed in any 
capacity by Contractor or have any other direct or indirect financial interest in the 
Agreement.  No officer or employee of Contractor, who may financially benefit 
from the performance of Work hereunder, shall in any way participate in County’s 
approval, or ongoing evaluation, of such Work, or in any way attempt to 
unlawfully influence County’s approval or ongoing evaluation of such Work. 

24.2 Contractor shall comply with all conflict of interest laws, ordinances and 
regulations now in effect or hereafter to be enacted during the Term.  Contractor 
warrants that it is not now aware of any facts that do or could create a conflict of 
interest.  If Contractor hereafter becomes aware of any facts that might 
reasonably be expected to create a conflict of interest, it shall immediately make 
full written disclosure of such facts to County.  Full written disclosure shall 
include, but is not limited to, identification of all persons implicated and a 
complete description of all relevant circumstances.  Failure to comply with the 
provisions of this Section 24.0 shall be a material breach of this Agreement. 
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25.0 RE-SOLICITATION OF BIDS, PROPOSALS OR INFORMATION 

25.1 Contractor acknowledges that, prior to the expiration or earlier termination of the 
Agreement, County, in its discretion, may exercise its right to invite bids, request 
information, or request proposals for the continued provision of the goods and 
services delivered or contemplated under the Agreement.  County shall make the 
determination to re-solicit bids, request information, or request proposals in 
accordance with applicable County policies. 

25.2 Contractor acknowledges that County, in its discretion, may enter into a contract 
for the future provision of goods and services, based upon the bids, information, 
or proposals received, with a provider or providers other than Contractor.  
Further, Contractor acknowledges that it obtains no greater right to be selected 
through any future invitation for bids, request for information, or request for 
proposals by virtue of its present status as Contractor. 

26.0 RESTRICTIONS ON LOBBYING   

Contractor, and each County lobbyist or County lobbying firm as defined in Los Angeles 
County Code Section 2.160.010 retained by Contractor, shall fully comply with the 
County Lobbyist Ordinance, Los Angeles County Code Chapter 2.160.  Failure on the 
part of Contractor or any County lobbyist or County lobbying firm retained by Contractor 
to fully comply with County Lobbyist Ordinance shall constitute a material breach of the 
Agreement upon which County may immediately terminate or suspend the Agreement.   

27.0 CONSIDERATION OF HIRING GAIN/GROW PROGRAM PARTICIPANTS 

Should Contractor require additional or replacement personnel after the effective date of 
this Agreement to perform the services set forth herein, Contractor shall give 
reasonable consideration for any such employment openings to participants in County’s 
Department of Public Social Services’ greater avenues for independence (in this 
Paragraph 27.0, “GAIN”) or general relief opportunity for work (in this Paragraph 27.0, 
“GROW”) programs who meet Contractor’s minimum qualifications for the open 
position.  For this purpose, consideration shall mean that Contractor will interview 
qualified candidates.  County will refer GAIN/GROW participants by job category to 
Contractor.  In the event that both laid-off County employees and GAIN/GROW 
participants are available for hiring, the County employees shall be given the first 
opportunity. 

28.0 STAFF PERFORMANCE WHILE UNDER THE INFLUENCE   

Subject to all applicable laws and regulations, Contractor shall use reasonable efforts to 
ensure that no employee will perform services hereunder while under the influence of 
any alcoholic beverage, medication, narcotic, or other substance, which might 
reasonably, or have been observed to, impair such person’s physical or mental 
performance. 
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29.0 CONTRACTOR PERFORMANCE DURING CIVIL UNREST   

Contractor recognizes that County provides services essential to the residents of the 
communities it serves, and that these services are of particular importance at the time of 
a riot, insurrection, civil unrest, natural disaster or similar event.  Notwithstanding any 
other provision of this Exhibit or the Agreement, full performance by Contractor during 
any riot, insurrection, civil unrest, natural disaster or similar event is not excused if such 
performance remains physically possible without related danger to Contractor’s 
employees or suppliers.  During any such event in which the health or safety of any of 
Contractor’s staff members would be endangered by performing their services on-site, 
such staff members may perform any or all of their services remotely.  Failure to comply 
with this requirement shall be considered a material breach of this Agreement by 
Contractor, for which County may immediately terminate this Agreement. 

30.0 CONTRACTOR’S ACKNOWLEDGMENT OF COUNTY’S COMMITMENT TO CHILD 
SUPPORT ENFORCEMENT 

Contractor acknowledges that County places a high priority on the enforcement of child 
support laws and the apprehension of child support evaders.  Contractor understands 
that it is County’s policy to encourage all County Contractors to voluntarily post County’s 
“L A’s Most Wanted: Delinquent Parents” poster in a prominent position at Contractor’s 
place of business.  County’s Child Support Services Department ("CSSD") will supply 
Contractor with the poster to be used. 

The CSSD will maintain and periodically update the “L.A.’s Most Wanted:  Delinquent 
Parents” list on the Internet.  The list may be televised before and after Board meetings.  

31.0 CONTRACTOR’S WARRANTY OF ADHERENCE TO COUNTY’S CHILD SUPPORT 
COMPLIANCE PROGRAM 

31.1 Contractor acknowledges that County has established a goal of ensuring that all 
individuals who benefit financially from County through County contracts are in 
compliance with their court-ordered child, family, and spousal support obligations 
in order to mitigate the economic burden otherwise imposed upon County and its 
taxpayers. 

31.2 As required by County’s Child Support Compliance Program (Los Angeles 
County Code chapter 2.200) and without limiting Contractor’s duty under the 
Agreement to comply with all applicable provisions of law, Contractor warrants 
that it is now in compliance and shall during the Term maintain compliance with 
employment and wage reporting requirements as required by the Federal Social 
Security Act (42 U.S.C. Section 653a) and California Unemployment Insurance 
Code Section 1088.5, and shall implement all lawfully served Wage and Earnings 
Withholding Orders or County’s CSSD notices of Wage and Earnings 
Assignment for Child or Spousal Support, pursuant to California Code of Civil 
Procedure Section 706.031 and California Family Code Section 5246(b). 
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31.3 Failure of Contractor to maintain compliance with the requirements set forth in 
this Paragraph 31.0 shall constitute a default under this Agreement.  Without 
limiting the rights and remedies available to County under any other provision of 
this Agreement, failure of Contractor to cure such default within ninety (90) days 
of written notice shall be grounds upon which County may terminate this 
Agreement pursuant to Paragraph 5.0 (Termination for Default) and pursue 
debarment of Contractor, pursuant to County Code Chapter 2.202. 

32.0 RECYCLED-CONTENT PAPER  

Consistent with the Board’s policy to reduce the amount of solid waste deposited at 
County landfills, Contractor agrees to use recycled-content paper to the maximum 
extent possible in Contractor’s provision of Work pursuant to the Agreement. 

33.0 COMPLIANCE WITH JURY SERVICE PROGRAM  

33.1 JURY SERVICE PROGRAM   

This Agreement is subject to the provisions of County’s ordinance entitled 
Contractor Employee Jury Service (“Jury Service Program”) as codified in 
Sections 2.203.010 through 2.203.090 of the Los Angeles County Code, a copy 
of which is attached as Exhibit L (Jury Service Ordinance) to the Agreement and 
incorporated by reference into and made a part of this Agreement. 

33.2 WRITTEN EMPLOYEE JURY SERVICE POLICY 

33.2.1 Unless Contractor has demonstrated to County’s satisfaction either that 
Contractor is not a “Contractor” as defined under the Jury Service 
Program (Section 2.203.020 of the Los Angeles County Code) or that 
Contractor qualifies for an exception to the Jury Service Program 
(Section 2.203.070 of the Los Angeles County Code), Contractor shall 
have and adhere to a written policy that provides that its employees shall 
receive from Contractor, on an annual basis, no less than five (5) days of 
regular pay for actual jury service.  The policy may provide that 
employees deposit any fees received for such jury service with 
Contractor or that Contractor deduct from the employees’ regular pay the 
fees received for jury service. 

33.2.2 For purposes of this Paragraph 33.0, “Contractor” means a person, 
partnership, corporation or other entity which has a contract with County 
or a subcontract with a County contractor and has received or will 
receive an aggregate sum of $50,000 or more in any 12-month period 
under one or more County contracts or subcontracts.  “Employee” 
means any California resident who is a full time employee of Contractor.  
“Full time” means 40 hours or more worked per week, or a lesser 
number of hours if: (a) the lesser number is a recognized industry 
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standard as determined by County, or (b) Contractor has a long-standing 
practice that defines the lesser number of hours as full-time.  Full-time 
employees providing short-term, temporary services of 90 days or less 
within a 12-month period are not considered full-time for purposes of the 
Jury Service Program.  If Contractor uses any subcontractor to perform 
services for County under the Agreement, the subcontractor shall also 
be subject to the provisions of this Paragraph 33.0.  The provisions of 
this Paragraph 33.0 shall be inserted into any such subcontract 
agreement and a copy of the Jury Service Program shall be attached to 
the agreement. 

33.2.3 If Contractor is not required to comply with the Jury Service Program 
when the Agreement commences, Contractor shall have a continuing 
obligation to review the applicability of its “exception status” from the 
Jury Service Program, and Contractor shall immediately notify County if 
Contractor at any time either comes within the Jury Service Program’s 
definition of “Contractor” or if Contractor no longer qualifies for an 
exception to the Jury Service Program.  In either event, Contractor shall 
immediately implement a written policy consistent with the Jury Service 
Program.  County may also require, at any time during the Term and at 
its sole discretion, that Contractor demonstrate to County’s satisfaction 
that Contractor either continues to remain outside of the Jury Service 
Program’s definition of “Contractor” or that Contractor continues to 
qualify for an exception to the Jury Service Program. 

33.2.4 Contractor’s violation of this Paragraph 33.0 of this Exhibit may 
constitute a material breach of the Agreement.  In the event of such 
material breach, County may, in its sole discretion, terminate the 
Agreement or bar Contractor from the award of future County contracts 
for a period of time consistent with the seriousness of the breach. 

34.0 BACKGROUND AND SECURITY INVESTIGATIONS   

34.1 At any time prior to or during the Term, County may require that all Contractor 
staff, subcontractors and agents of Contractor performing Work under this 
Agreement undergo and pass, to the satisfaction of County, a background 
investigation as a condition of beginning and continuing Work under this 
Agreement.  County shall use its discretion in determining the method of 
background investigation to be used, up to and including a County-performed 
fingerprint security clearance. 

34.2 If any of Contractor’s staff, subcontractors or agents do not pass the background 
clearance investigation, County may require that the individual immediately be 
removed from performing Work at any time during the Term.  County will not 
provide to Contractor or to the individual any information obtained through the 
County’s background investigation. 
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34.3 County may immediately deny or terminate facility access to Contractor’s staff, 
subcontractors or agents who do not pass such investigation(s) to the 
satisfaction of County, or whose background or conduct is incompatible with 
County facility access, at the sole discretion of County. 

34.4 Disqualification, if any, of Contractor staff, subcontractors or agents pursuant to 
this Paragraph 34.0 shall not relieve Contractor of its obligations to complete all 
Work in accordance with the terms and conditions of this Agreement. 

35.0 ACCESS TO COUNTY FACILITIES   

Contractor, its employees, and agents will be granted access to County facilities, 
subject to Contractor’s prior notification to the County Project Director, for the purpose 
of executing Contractor’s obligations hereunder.  Contractor shall have no tenancy, or 
any other property or other rights in County facilities.  While present at County facilities, 
Contractor’s personnel shall be accompanied by County personnel at all times, unless 
this requirement is waived in writing prior to such event by the County Project Director. 

36.0 COUNTY FACILITY OFFICE SPACE   

In order for Contractor to perform services hereunder and only for the performance of 
such services, County may elect, subject to County’s standard administrative and 
security requirements, to provide Contractor with office space and equipment, as 
determined at the discretion of the County Project Director, at County facilities, on a 
non-exclusive use basis.  County shall also provide Contractor with reasonable 
telephone service and network connections in such office space for use only for 
purposes of the Agreement.  County disclaims any and all responsibility for the loss, 
theft or damage of any property or material left at such County office space by 
Contractor. 

37.0 DAMAGE TO COUNTY FACILITIES, BUILDINGS, OR GROUNDS 

37.1 Contractor shall repair, or cause to be repaired, at its own cost, any and all 
damage to County facilities, buildings or grounds caused by Contractor or 
employees or agents of Contractor.  Such repairs shall be made promptly after 
Contractor has become aware of such damage, but in no event later than thirty 
(30) days after the occurrence. 

37.2 If Contractor fails to make timely repairs, County may make any necessary 
repairs.  All costs incurred by County, as determined by County, for such repairs 
shall be repaid by Contractor by cash payment upon demand, or without 
limitation of all County’s other rights and remedies provided at law or equity, or 
under the Agreement, County may deduct such costs from any amounts due to 
Contractor from County under the Agreement. 
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38.0 PHYSICAL ALTERATIONS   

Contractor shall not in any way physically alter or improve any County facility without 
the prior written approval of the County Project Director, and County’s Director of 
Internal Services Department, in their discretion. 

39.0 FEDERAL EARNED INCOME TAX CREDIT  

Contractor shall notify its employees, and shall require each subcontractor to notify its 
employees, that they may be eligible for the Federal Earned Income Credit under the 
Federal income tax laws.  Such notice shall be provided in accordance with the 
requirements set forth in Internal Revenue Service Notice 1015.   

40.0 ASSIGNMENT BY CONTRACTOR 

40.1 Contractor shall not assign its rights or delegate its duties under the Agreement, 
or both, whether in whole or in part, without the prior written consent of County, in 
its discretion, and any attempted assignment or delegation without such consent 
shall be null and void.  For purposes of this Paragraph 40.1, County consent 
shall require a written Amendment to the Agreement, which is formally approved 
and executed by the parties, and which may be executed by the Department, in 
the Department’s sole discretion, on behalf of County with the written 
concurrence of County Counsel.  Any payments by County to any approved 
delegate or assignee on any claim under this Agreement shall be deductible, at 
County's sole discretion, against the claims which Contractor may have against 
County. 

40.2 Shareholders, partners, members, or other equity holders of Contractor may 
transfer, sell, exchange, assign, or divest themselves of any interest they may 
have therein.  However, in the event any such sale, transfer, exchange, 
assignment, or divestment is effected in such a way as to give majority control of 
Contractor to any person, corporation, partnership, or legal entity other than the 
majority controlling interest therein at the time of execution of the Agreement, 
such disposition is an assignment requiring the prior written consent of County in 
accordance with Paragraph 40.1 of this Exhibit. 

40.3 Any assumption, assignment, delegation, or takeover of any of the Contractor’s 
duties, responsibilities, obligations, or performance of same by any entity other 
than the Contractor, whether through assignment, subcontract, delegation, 
merger, buyout, or any other mechanism, with or without consideration for any 
reason whatsoever without County’s express prior written approval, shall be a 
material breach of the Agreement which may result in the termination of the 
Agreement.  In the event of such termination, County shall be entitled to pursue 
the same remedies against Contractor as it could pursue in the event of default 
by Contractor.  
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41.0 INDEPENDENT CONTRACTOR STATUS 

41.1 The Agreement is by and between County and Contractor and is not intended, 
and shall not be construed, to create the relationship of agent, servant, 
employee, partnership, joint venture, or association, as between County and 
Contractor.  The employees and agents of one party shall not be, or be 
construed to be, the employees or agents of the other party for any purpose 
whatsoever.  Contractor shall function as, and in all respects is, an independent 
Contractor. 

41.2 Contractor shall be solely liable and responsible for providing all compensation 
and benefits to, or on behalf of, all persons performing Work pursuant to this 
Agreement.  County shall have no liability or responsibility for the payment of any 
salaries, wages, unemployment benefits, disability benefits, Federal, State, or 
local taxes, or other compensation, benefits, or taxes for any personnel provided 
by or on behalf of Contractor. 

41.3 Contractor understands and agrees that all persons performing Work pursuant to 
the Agreement are, for purposes of workers’ compensation liability, the sole 
employees of Contractor and not employees of County.  County shall have no 
obligation to furnish, or liability for, workers’ compensation benefits to any person 
as a result of any injuries arising from or connected with any Work performed by 
or on behalf of Contractor pursuant to the Agreement. 

41.4 Contractor shall adhere to the provisions stated in Paragraph 3.0 
(Confidentiality). 

42.0 RECORDS, AUDITS AND PUBLIC RECORDS ACT 

42.1 RECORDS AND AUDITS 

42.1.1 Contractor shall maintain accurate and complete financial records of its 
activities and operations relating to the Agreement, including any 
termination hereof, in accordance with generally accepted accounting 
principles.  Contractor shall also maintain accurate and complete 
employment and other records relating to its performance of the 
Agreement.  Contractor agrees that County, or its authorized 
representatives, shall, with reasonable notice and during regular business 
hours, have access to and the right to examine, audit, excerpt, copy or 
transcribe any pertinent transaction, activity, or records of Contractor 
relating to the Agreement.   Should the examination and audit be 
performed by a non-County entity or should a non-County entity be 
requested by County to review information received pursuant to an audit 
or examination under this Paragraph 42.0, Contractor may require the 
non-County examiner or auditor, as the case may be, to execute a 
nondisclosure contract prior to any disclosure.  The nondisclosure contract 
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shall limit the non-County entity’s use of information received or reviewed 
in connection with the examination and audit to work performed 
specifically for the benefit of County.  All such material, including all 
financial records, bank statements, cancelled checks or other proof of 
payment, timecards, sign-in/sign-out sheets and other time and 
employment records, shall be kept and maintained by Contractor and shall 
be made available to County during the Term of this Agreement and for a 
period of five (5) years thereafter, unless County’s written permission is 
given to dispose of any such material prior to such time.  All such material 
shall be maintained by Contractor at a location in Los Angeles County, 
provided that if any such material is located outside Los Angeles County, 
then at Contractor’s option, Contractor shall either (i) provide County with 
access to such material at a mutually agreed upon location inside Los 
Angeles County, or (ii) pay County for travel, per diem, and other costs 
and expenses incurred by County to examine, audit, excerpt, copy or 
transcribe such material at such outside location 

42.1.2 If an audit is conducted of Contractor specifically regarding the Agreement 
by any Federal or State auditor, or by an auditor or accountant employed 
by Contractor or otherwise, then Contractor shall file a copy of such audit 
report with County’s Auditor Controller and the County Project Director 
within thirty (30) days of Contractor’s receipt thereof, unless otherwise 
provided by applicable federal or state law or under the Agreement. 

42.1.3 If, at any time during or after the Term, representatives of County conduct 
an audit of Contractor, as and to the extent permitted hereunder, 
regarding the Work performed under the Agreement, the results of such 
audit, including any final determination in respect of an underpayment or 
overpayment, if any by County under the Agreement, shall be provided in 
writing to Contractor.  Contractor shall have thirty (30) days to review the 
findings contained in such audit and notify County of any objection to the 
same.  Such notice must include, in reasonable detail, the basis for 
Contractor’s objection and any supporting documentation and analysis for 
Contractor’s objection. If the parties cannot agree, within fifteen (15) days 
of receipt of Contractor’s objection to the findings contained in County’s 
audit, on the amount of underpayment or overpayment, if any, by County 
to Contractor hereunder, then either party may submit such matter to the 
Dispute Resolution Procedure, provided such matter shall be submitted 
initially, directly to the County Project Director and the Contractor Project 
Director.  If Contractor fails to notify County of any objection it has to the 
findings of County’s audit within the thirty (30) day period set forth above, 
Contractor waives any right to object to the findings of such audit, 
including any determination of overpayment by County.  If such audit, 
whether initially following a waiver by Contractor of its right of objection or 
upon final determination pursuant to the Dispute Resolution Procedure, 
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finds that County’s dollar liability for any such Work is less than payments 
made by County to Contractor, then the difference, together with County’s 
reasonable costs of audit, shall be either repaid by Contractor to County 
by cash payment upon demand or, at the discretion of the County Project 
Director, deducted from any amounts due to Contractor from County.  If 
such audit finds that County’s dollar liability for such Work is more than the 
payments made by County to Contractor, then the difference shall be paid 
to Contractor by County, but in no event shall County’s payments to 
Contractor exceed the Maximum Contract Sum. 

42.1.4 Failure on the part of Contractor to comply with any of the provisions of 
this Section 42.0 shall constitute a material breach upon which County 
may terminate or suspend this Agreement. 

42.2 PUBLIC RECORDS ACT 

42.2.1 Any documents submitted by Contractor, all information obtained in 
connection with County’s right to audit and inspect Contractor’s 
documents, books, and accounting records, pursuant to this Paragraph 
42.2; as well as those documents which were required to be submitted in 
response to the Request for Proposals ("RFP") used in the solicitation 
process for this Agreement, become the exclusive property of County.  All 
such documents become a matter of public record and shall be regarded 
as public records.  Exceptions will be those elements in the California 
Government Code Section 6250 et seq. (Public Records Act) and which 
are marked “trade secret”, “confidential”, or “proprietary”.  County shall not 
in any way be liable or responsible for the disclosure of any such records, 
including, without limitation, those so marked, if disclosure is required by 
law, or by an order issued by a court of competent jurisdiction. 

42.2.2 In the event County is required to defend an action on a Public Records 
Act request for any of the aforementioned documents, information, books, 
records, and/or contents of a proposal marked “trade secret”, 
“confidential”, or “proprietary”, Contractor agrees to defend and indemnify 
County from all costs and expenses, including reasonable attorney’s fees, 
in action or liability arising under the Public Records Act. 

43.0 LICENSES, PERMITS, REGISTRATIONS, ACCREDITATION, AND CERTIFICATES   

Contractor shall obtain and maintain in effect during the Term all licenses, permits, 
registrations, accreditation, and certificates required by all Federal, State, and local 
laws, ordinances, rules, and regulations, which are applicable to Contractor’s services 
under the Agreement.  Contractor shall further ensure that all of its officers, employees 
and agents who perform services hereunder, shall obtain and maintain in effect during 
the Term all licenses, permits, registrations, accreditation, and certificates which are 
applicable to their performance hereunder.  If and to the extent requested by County, 
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Contractor shall provide copy of each such license, permit, registration, accreditation, 
and certificate, in duplicate, to the Sheriff’s Department Contracts Unit, 4700 Ramona 
Boulevard, Room 214, Monterey Park, CA  91754-2169. 

44.0 NO THIRD PARTY BENEFICIARIES   

Notwithstanding any other provision of the Agreement, Contractor and County do not in 
any way intend that any person or entity shall acquire any rights as a third party 
beneficiary of the Agreement, except that this Paragraph 44.0 shall not be construed to 
diminish Contractor’s indemnification obligations hereunder. 

45.0 MOST FAVORED PUBLIC ENTITY   

If Contractor’s prices decline, or should Contractor, at any time during the Term of this 
Agreement, provide the same goods or substantially similar services under similar 
quantity, delivery, and other applicable terms and conditions to the State of California or 
any county, municipality, public agency, or district within California at prices below those 
set forth in the Agreement, then such lower prices shall be extended immediately to 
County. 

46.0 COUNTY’S QUALITY ASSURANCE PLAN   

County or its agent will evaluate Contractor’s performance under the Agreement on not 
less than an annual basis.  Such evaluation will include assessing Contractor’s 
compliance with the terms and performance standards of the Agreement.  Contractor 
deficiencies which County determines are severe or continuing and that may place 
performance of the Agreement in jeopardy if not corrected will be reported to the Board.  
The report will include improvement and corrective action measures taken by County 
and Contractor.  If improvement does not occur consistent with the corrective action 
measures, County may terminate the Agreement or impose other penalties as specified 
in the Agreement. 

47.0 CONSIDERATION OF HIRING COUNTY EMPLOYEES TARGETED FOR LAYOFF/ 
ON RE-EMPLOYMENT LIST   

Should Contractor require additional or replacement personnel after the effective date of 
this Agreement to perform the services set forth herein, Contractor shall give first 
consideration for such employment openings to qualified, permanent County employees 
who are targeted for layoff or qualified, former County employees who are on a re-
employment list during the Term of this Agreement.   

48.0 CONTRACTOR TO NOTIFY COUNTY WHEN IT HAS REACHED 75% OF MAXIMUM 
CONTRACT SUM  

Contractor shall maintain a system of record keeping that will allow Contractor to 
determine when it has incurred seventy-five percent (75%) of the Maximum Contract 
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Sum (as defined in the body of the Agreement).  Upon occurrence of this event, 
Contractor shall send written notification to the County Project Director and the County 
Project Manager. 

49.0 NO PAYMENT FOR SERVICES PROVIDED FOLLOWING EXPIRATION OR 
TERMINATION OF CONTRACT   

Contractor shall have no claim against County for payment of any money or 
reimbursement, of any kind whatsoever, for any service provided by Contractor under 
the Agreement after the expiration or other termination of this Agreement.  Should 
Contractor receive any such payment, it shall immediately notify County and shall 
immediately repay all such funds to County.  Payment by County for services rendered 
after expiration or termination of this Agreement shall not constitute a waiver of County’s 
right to recover such payment from Contractor.  This provision shall survive the 
expiration or other termination of this Agreement. 

50.0 SAFELY SURRENDERED BABY LAW   

50.1 NOTICE TO EMPLOYEES   

Contractor shall notify and provide to its employees residing in or working in the 
State of California, a fact sheet regarding the Safely Surrendered Baby Law, its 
implementation in Los Angeles County, and where and how to safely surrender a 
baby.  The fact sheet is set forth in Exhibit K (Safely Surrendered Baby Law) of 
this Agreement and is also available on the Internet at www.babysafela.org for 
printing purposes. 

50.2 CONTRACTOR’S ACKNOWLEDGEMENT OF COUNTY’S COMMITMENT TO THE SAFELY 
SURRENDERED BABY LAW   

Contractor acknowledges that County places a high priority on the 
implementation of the Safely Surrendered Baby Law.  Contractor understands 
that it is County’s policy to encourage all County Contractors to voluntarily post 
County’s “Safely Surrendered Baby Law” poster in a prominent position at 
Contractor’s place of business.  Contractor will also encourage its 
subcontractors, if any, to post this poster in a prominent position in the 
subcontractor’s place of business.  County’s Department of Children and Family 
Services will supply Contractor with the poster to be used.  Information on how to 
receive the poster can be found on the Internet at www.babysafela.org. 

51.0 TRANSITIONAL JOB OPPORTUNITES PREFERENCE PROGRAM 

This Agreement is subject to the provisions of the County’s ordinance entitled 
Transitional Job Opportunities Preference Program, as codified in Chapter 2.205 of the 
Los Angeles County Code. 
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Contractor shall not knowingly and with the intent to defraud, fraudulently obtain, retain, 
attempt to obtain or retain, or aid another in fraudulently obtaining or retaining or 
attempting to obtain or retain certification as a Transitional Job Opportunity vendor. 

Contractor shall not willfully and knowingly make a false statement with the intent to 
defraud, whether by affidavit, report, or other representation, to a County official or 
employee for the purpose of influencing the certification or denial of certification of any 
entity as a Transitional Job Opportunity vendor. 

If Contractor has obtained County certification as a Transitional Job Opportunity vendor 
by reason of having furnished incorrect supporting information or by reason of having 
withheld information, and which knew, or should have known, the information furnished 
was incorrect or the information withheld was relevant to its request for certification, and 
which by reason of such certification has been awarded this contract to which it would 
not otherwise have been entitled, shall: 

1. Pay to the County any difference between the contract amount and what the 
County’s costs would have been if the contract had been properly awarded; 

2. In addition to the amount described in subdivision (1), be assessed a penalty in an 
amount of not more than 10 percent (10%) of the amount of the contract; and 

3. Be subjected to the provisions of Chapter 2.202 of the Los Angeles County Code 
(Determinations of Contractor Non-responsibility and Contractor Debarment). 

The above penalties shall also apply to any entity that has previously obtained proper 
certification, however, as a result of a change in their status would no longer be eligible 
for certification, and fails to notify the certifying department of this information prior to 
responding to a solicitation or accepting a contract award. 

52.0 NOTICE OF DELAY   

In the event Contractor determines at any time that failure, delay, or inadequacy of 
performance of any of County’s obligations hereunder may prevent or tend to prevent 
Contractor from completing any of Contractor’s obligations in a timely manner or may 
cause or tend to cause Contractor to incur additional or unanticipated costs or 
expenses, Contractor shall promptly following such determination (and without limiting 
Contractor’s obligation of prompt notification, in any event within five (5) days following 
such determination), notify County Project Director in writing, which notice shall specify 
in reasonable detail:  (a) any alleged failure, delay or inadequacy of performance by 
County and (b) to the best knowledge of Contractor after due inquiry and analysis, the 
estimated impact of such alleged failure, delay or inadequacy on the performance of 
Contractor’s obligations, including any estimated delay and any estimated amount of 
additional or unanticipated costs or expenses that may be incurred (a “Notice of Delay”).   

Such Notice of Delay, if timely filed, shall be treated as a request by Contractor for a 
Change Order or an amendment to the Agreement, as applicable pursuant to 
Paragraph 6.0 (Change Orders and Amendments) of the body of the Agreement.  In the 
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event Contractor fails to notify County in writing of any alleged failure, delay, or 
inadequacy of performance of any of County’s obligations in a timely manner as set 
forth in this Paragraph 52.0, Contractor shall not be entitled to rely upon such alleged 
failure, delay, or inadequacy of performance for any purpose whatsoever, including as a 
purported justification for either:  (i) claiming that Contractor is entitled to receive any 
additional payments from County hereunder or (ii) failing to fulfill any of Contractor’s 
obligations in a timely manner.  This Paragraph 52.0 shall not be interpreted or 
construed as expanding in any manner the financial obligations of County under the 
Agreement. 

53.0 WAIVER  

No waiver by County of any breach of any provision of the Agreement shall constitute a 
waiver of any other breach or of such provision.  Failure of County to enforce at any 
time, or from time to time, any provision of the Agreement shall not be construed as a 
waiver thereof.  The rights and remedies set forth in the Agreement shall not be 
exclusive and are in addition to any other rights and remedies provided at law or in 
equity, or under the Agreement. 

54.0 GOVERNING LAW, JURISDICTION, AND VENUE   

The Agreement shall be governed by, and construed in accordance with, the 
substantive and procedural laws of the State of California applicable to contracts made 
and to be performed within that state.  Contractor agrees and consents to the exclusive 
jurisdiction of the courts of the State of California (except with respect to claims that are 
subject to exclusive Federal subject matter jurisdiction, as to which Contractor agrees 
and consents to the exclusive jurisdiction of the United States District Court of the 
Central District of California) for all purposes regarding the Agreement and further 
agrees and consents that venue of any action brought hereunder shall be exclusively in 
the Central District of the Superior Court for the County of Los Angeles, California. 

55.0 SEVERABILITY   

If any provision of the Agreement is adjudged void or invalid, for any reason 
whatsoever, but would be valid if part of the wording thereof were deleted or changed, 
then such provision shall apply with such modifications as may be necessary to make it 
valid and effective.  In the event that one or more of the provisions of the Agreement is 
found to be invalid, illegal or unenforceable in any respect, such provision shall be 
deleted here from and the validity, legality, and enforceability of the remaining 
provisions contained herein shall not in any way be affected or impaired thereby, unless 
the Agreement fails of its essential purpose because of such deletion. 

56.0 RIGHTS AND REMEDIES   

The rights and remedies of County provided in any given Paragraph, as well as 
throughout the Agreement, including throughout this Exhibit, are non-exclusive and 
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cumulative with any and all other rights and remedies under this Agreement, at law, or 
in equity. 

57.0 FACSIMILE   

Except for the parties initial signatures to the Agreement, which must be provided in 
“original” form, and not by facsimile, County and Contractor hereby agree to regard 
facsimile representations of original signatures of authorized officials of each party, 
when appearing in appropriate places on change notices or in other correspondence, 
notices, etc. requiring signatures, and received via communications facilities, as legally 
sufficient evidence that such original signatures have been affixed thereto, such that the 
parties need not follow up facsimile transmissions of such documents with subsequent 
(non-facsimile) transmission of “original” versions of such documents.  

58.0 LOCAL SMALL BUSINESS ENTERPRISE (SBE) PREFERENCE PROGRAM 

58.1 This Agreement is subject to the provisions of County’s ordinance entitled Local 
Small Business Enterprise Preference Program, as codified in Chapter 2.204 of 
the Los Angeles County Code. 

58.2 Contractor shall not knowingly and with the intent to defraud, fraudulently obtain, 
retain, attempt to obtain or retain, or aid another in fraudulently obtaining or 
retaining or attempting to obtain or retain certification as a Local Small Business 
Enterprise. 

58.3 Contractor shall not willfully and knowingly make a false statement with the intent 
to defraud, whether by affidavit, report, or other representation, to a County 
official or employee for the purpose of influencing the certification or denial of 
certification of any entity as a Local Small Business Enterprise. 

58.4 If Contractor has obtained certification as a Local Small Business Enterprise by 
reason of having furnished incorrect supporting information or by reason of 
having withheld information, and which knew, or should have known, the 
information furnished was incorrect or the information withheld was relevant to its 
request for certification, and which by reason of such certification has been 
awarded this Agreement to which it would not otherwise have been entitled, 
shall: 

1. Pay to County any difference between the contract amount and what the 
County’s costs would have been if the Agreement had been properly 
awarded; 

2. In addition to the amount described in subdivision (1), be assessed a 
penalty in an amount of not more than 10 percent (10%) of the amount of 
the Agreement; and 
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3. Be subject to the provisions of Chapter 2.202 of the Los Angeles County 
Code (Determinations of Contractor Non-responsibility and Contractor 
Debarment). 

The above penalties shall also apply to any business that has previously 
obtained proper certification, however, as a result of a change in their status 
would no longer be eligible for certification, and fails to notify the state and OAAC 
of this information prior to responding to a solicitation or accepting a contract 
award. 

* * * * * 
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STATEMENT OF WORK 
 

COUNTY OF LOS ANGELES 
 

SHERIFF’S DEPARTMENT 
FIRE DEPARTMENT 

PROBATION DEPARTMENT 
 
 
1.0 INTRODUCTION 

 
1.1 OVERVIEW 
  

This Statement of Work (SOW) defines the Tasks and Deliverables 
required of Contractor for the installation, configuration, integration and 
maintenance and support of the Automated Employee Scheduling 
System (AESS) solution.  The selected solution is an operationally 
proven, commercial off-the-shelf (COTS) application designed for the 
public safety industry.  There is no need for Customization of the 
selected vendor's COTS.  Rather, the selected software is configurable 
to meet the System  Requirements, with the exception of specific 
external System Interfaces. 
 
Any terms with the initial letter capitalized, which are not defined 
herein, shall have the meanings given to them in Paragraph 2.0 
(Definitions) of the Agreement. 

 
1.2 GOALS & OBJECTIVES 

 
Goals and objectives for the AESS include the following: 

  
• To automate the complex scheduling, deployment, and time 

management requirements of County; 
 
• To provide real-time reporting of scheduling information; 
 
• To improve the capability to manage overtime; 
 
• To improve the accuracy of third-party contract billing; 
 
• To reduce data entry workload for scheduling and timekeeping 

staff; and 
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• To develop a system consistent with County’s strategic plan goal of 
“Workforce Excellence and Fiscal Responsibility”. 

 
 
1.3 PROJECT GOVERNANCE 

 
 This project will be collectively governed by the AESS Executive 

Steering Committee (Steering Committee).  All work activites related to 
the project will be managed by the AESS Project Team (APT or Project 
Team), which is managed by the AESS Project Team Director (County 
Project Director), who reports to the Steering Committee.  Each 
Participating Department will have a Project Manager, who will report to 
the AESS Project Team Director.  Business and technical personnel from 
each Participating Department will participate, under the direction of 
their respective Project Manager. 

 
1.4 SCOPE 

 
AESS will initially be implemented as Phase I Pilot Installation on a pilot 
basis at the County of Los Angeles Sheriff's, Fire and Probation 
Departments (Participating Departments).  It is anticipated that this 
project, as it may be expanded, will be a multi-year undertaking.  For 
Phase I Pilot Installation, it is anticipated that the AESS Application 
Software will be deployed and assessed at two (2) different pilot sites 
(Pilot Sites) within each of the three (3) Participating Departments for a 
total of six (6) Pilot Sites. 
 
The scope of this project covers the Phase I Pilot Installation of the 
AESS Application Software, as well as configuration, implementation, 
training, maintenance and support services.  The success and/or failure 
of the Phase 1 Pilot Installation will determine, in part, whether or not 
the Steering Committee will recommend expansion of the project to 
Phase II Full Implementation.  In the event that the Steering 
Committee recommends expansion to Phase II Full Implementation and 
subject to the approval of the County's Board of Supervisors, a new 
SOW for Phase II Full Implementation will be jointly developed and 
approved by County and Contractor.  
 
This SOW defines the Tasks and Deliverables that constitute the scope 
of the AESS Phase I Pilot Installation.  Detailed Functional Business 
Requirements are presented in Exhibit B1; the County’s timekeeping 
Interface Requirements are presented in Exhibit B2; the Technical 
Requirements are presented in Exhibit B3; and the System Environment 
Requirements are presented in Exhibit B4.  Exhibits B1, B2, B3, and B4 
collectively comprise and may be referred to as the Requirements 
Exhibits. 
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1.5 WORK APPROACH 

 
This SOW shall be used by Contractor to facilitate the installation of the 
AESS software solution in three (3) distinct, parallel, independent Work 
tracks, one for each Participating Department.  Each track is comprised 
of two (2) Pilot Site installations per Participating Department (see 
Attachment B (Project Overview Diagram) to this SOW). 
 
Application data will not be shared among the three (3) Participating 
Departments.   
 
Each track shall include installation, configuration, testing, training and 
other services required by the SOW.  Contractor shall develop a Project 
Plan which shall contain a detailed plan that defines how the program 
and each of the three tracks will be implemented, addressing, in 
sufficient detail, the requirements, resources and estimated timeline to 
execute the Tasks and Deliverables listed in this SOW.   
 
Attachment C (Pilot Locations and Staffing Profile) to this SOW 
represents the number and classes of all employees at the six (6) Pilot 
Sites.  Those employees identified as Schedulers and IT Staff will 
require training as part of this Phase I Pilot Installation.  Attachment D 
(Phase II - Full Implementation Departmental Profile Statements) to 
this SOW is an organizational overview of all sites associated with each 
Participating Department including the approximate numbers of 
employees at each site. 
 
Each Participating Department’s existing technical infrastructure will be 
utilized, to the extent feasible, to support the AESS solution 
implementation and ongoing operations.    



AESS  Los Angeles County Sheriff’s Department  
Statement of Work (SOW)     

 6

2.0 TASKS AND DELIVERABLES 
 
Unless specified otherwise and as applicable, all Tasks, Subtasks and 
Deliverables described in this Section 2.0 (Tasks and Deliverables) of 
the SOW shall be performed by Contractor for each Participating 
Department and each designated Pilot Site, where applicable. 
 

TASK 1 - PROJECT PLANNING AND MANAGEMENT 
 

Under the direction of the County Project Director, Contractor shall 
apply requisite technical and management skills and techniques to 
assure satisfactory, timely completion of project milestones, and 
establish a project control and reporting system which will provide 
routine and realistic assessments of the project progress through the 
completion of Phase I Pilot Installation, including the applicable 
warranty period, against the approved Project Control Document's 
milestones and detailed work plan. 

 
SUBTASK 1.1 – Develop Project Plan and Project Control Document 
 

Contractor shall prepare a Project Plan, the primary component of 
which shall be the Project Control Document (PCD).  The contents of 
the Project Plan shall include the following: 
 
♦ Introduction: Summarizes the Project Plan; a review of the shared 

vision for the project relationship, the strategic goal(s) of the 
implementation effort, and how Contractor will contribute to meet 
County’s operational objectives; 

 
♦ Executive Summary: Provides a high level overview of the main 

features and goals of the Project Plan; 
 

♦ Project Mission & Objectives: Describes the operational need for 
proceeding with the project, the objectives to be achieved under the 
project and critical success factors for County, all based upon 
information provided to Contractor by County and any assumptions 
or limitations related to the Project Plan; 
 

♦ Project Scope: Describes the overall scope and deliverables of the 
project.  Acts as a confirmation of project scope, phasing, training 
and implementation objectives; 
 

♦ Work Breakdown Structure (WBS): Identifies the phases within 
the overall project implementation and the key deliverables within 
each phase.  It may also go down to the task level, if appropriate; 
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♦ Project Control Document (PCD) – Master Project Schedule: 
Following the WBS, Contractor shall develop a PCD for the project 
tasks, deliverables, and milestones.  Tasks to be performed by both 
Contractor and each Participating Department’s staff must be 
specifically addressed in the PCD.  The PCD shall include the order in 
which the tasks and sub-tasks will be performed and the order in 
which the deliverables will be produced.  Contractor and the Steering 
Committee will review this analysis on a regular basis.  The PCD 
shall also address, at a minimum, the following project tasks: 

 
• Work Breakdown Structure 
• Installation Plan 
• Requirements Review 
• Configuration Plan 
• Requirements Traceability Matrix and Associated Tests  
• Training Plan 
• Pre-implementation Test Plan 
• Implementation Plan 
• Implementation Testing 
• Post-Implementation Test Plan 
• Production/Support Plan 

 
In addition, the PCD should also address the following ongoing 
project tasks: 

• Status Reporting 
• Issue Escalation and Resolution 
• Deliverable Review and Approval 
• Change Control Management 

 
Contractor shall specify the planned review cycle for each deliverable 
in the PCD in accordance with the process specified in Section 4.0 
(Project Review and Acceptance) of this SOW. 

 
♦ Project Team: Identifies Contractor’s project team and project 

organization, including defining the roles and responsibilities of the 
project team members; and 
 

♦ Risk Assessment & Management: Identifies project risks, and 
mechanisms to handle these risks, in a risk management plan. 

 
SUBTASK 1.2 – Provide Ongoing Project Management 
 

Contractor shall be required to manage project activities and resources, 
and track project status.  This shall include managing and tracking all 
issues.  The Contractor Project Manager shall attend project meetings 
with each Participating Department’s Project Manager every other week 
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for the duration of the Agreement.  Additional meetings may take place 
via teleconference.  For each meeting, the Contractor Project Manager 
shall prepare and provide a written Project Status Report to the County 
Project Director and respective each Participating Department's Project 
Manager, as well as meeting attendees when applicable.  The report 
shall cover, at a minimum, project progress, plans, and outstanding 
issues.  All identified issues shall be resolved through the issue 
resolution process as specified in the Agreement. 
 
The Project Status Report shall include the following: 
 

♦ Executive Summary – highlighting key accomplishments and 
issues 

♦ Tasks completed 
♦ Tasks delayed 
♦ Upcoming tasks 
♦ Issue Log 
♦ Deliverable Status 
♦ Updated Detailed Work Plan 

 
Contractor shall also particpate in monthly AESS Project Team meetings 
to include a review of project accomplishments, issues, risks, and any 
delayed tasks/deliverables. 
 

SUBTASK 1.3 - Conduct Technology Assessment 
 

Contractor shall perform a technology assessment review.  This Subtask 
shall consist of assessments in the areas of hardware, network, system 
management, software and operational readiness (e.g., human 
resources, facilities, etc.) at each Pilot Site, and at each Participating 
Department's data center.  As part of this task, Contractor shall identify 
impact points that may affect the timely and successful implementation 
of the project, including, but not limited to, any issues associated with 
County’s desktop devices (e.g., workstations, laptops, etc.), LAN/WAN, 
operations management, and the help desk.  Contractor shall also 
specify recommended corrective action to be taken by the County. 
 
The Technology Assessment Report shall include the following: 
 

• Executive Summary 
o Key findings and recommendations 
o Summary of software requirements 
o Summary of software installation and configuration 
o Summary of County’s required training  
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• Technical Architecture describing how the environments will be 
deployed 

• Hardware and Software Specifications for the following 
environments: 

o Development/Configuration 
o System Integration Test 
o User Acceptance Test 
o Training 
o Production Environment 

• Technical recommendations including County infrastructure 
requirements. 

 
DELIVERABLES: 
 

1.1 Project Plan 
1.2 Project Status Reports/Ongoing Project Management 
1.3 Technology Assessment Report 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Providing appropriately skilled personnel for project planning and on-
going management; and 

 
♦ Completion of all Deliverables stated above. 

COUNTY RESPONSIBILITIES include: 
 

♦ Providing access to or copies of project plans, schedules, 
architectural documents, and design documents directly related to 
this project; 

 
♦ Providing Participating Departments' Project Managers to work with 

Contractor Project Manager(s); 
 
♦ Ensuring that the appropriate staff members (stakeholders) 

participate in the project planning process; and 
 
♦ Providing the information when requested by Contractor. 
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♦ TASK 2 – INSTALLATION OF TESTING AND TRAINING ENVIRONMENTS 
 

SUBTASK 2.1 – Establish Testing and Training Environments 
 

Based on the agreed upon System architecture (i.e., either a 
decentralized server environment for each Participating Department or 
a single centralized server environment), Contractor shall set up the 
Testing and Training environments to support each Participating 
Department, install the Core Application (COTS) and any Third Party 
Software, including toolsets which will be used for testing and training, 
and perform Baseline Application configuration and data set-up. 

 
DELIVERABLES: 
 

2.1 Testing Environment installed and operational 
2.2 Training Environment installed and operational 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Providing appropriately skilled personnel, for the Baseline Application 
installation(s); and 

 
♦ Completing all Deliverables stated above. 

 

COUNTY RESPONSIBILITIES include: 
 

♦ Providing Contractor with access to data/communications system(s) 
and/or copies of architectural documents, and network design 
documents directly related to this project; 

 
♦ Providing hardware platform(s) to be used for the initial testing and 

implementation, based on specifications provided by Contractor; and 
 

♦ Providing appropriate technical staff to assist Contractor in accessing 
hardware and networks, as agreed to in advance by County. 
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TASK 3 – REQUIREMENTS REVIEW AND CONFIRMATION 
 

SUBTASK 3.1 – Review, Confirm and Finalize System Requirements  
 

The specified requirements in the Requirements Exhibits will be 
reviewed, confirmed, and finalized.  The review process will be 
conducted with Contractor and designated key members of the County’s 
AESS Project Team, especially business subject matter experts.   Any 
additional requirements identified beyond those specified in this SOW or 
in the Requirements Exhibits will be analyzed and documented.  These 
additional requirements, if any, will be subject to the change control 
process described in Paragraph 6.0 (Change Notices, Change Orders 
and Amendments)  of the Agreement and will result in an agreed-to 
final set of Requirements Exhibits. 
 

DELIVERABLES: 
 

3.1 Finalized System Requirements Document that either confirms 
the Requirements Exhibits or identifies any mutually agreed upon 
changes 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Providing appropriately skilled personnel to assist in the review; and 
 
♦ Completion of all Deliverables stated above. 

COUNTY RESPONSIBILITIES include: 
 

♦ Providing appropriately skilled personnel to assist in the review. 
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TASK 4 – BASELINE APPLICATION CONFIGURATION 
 

SUBTASK 4.1 – Configure Baseline Application       
    

The configuration process to be performed by Contractor shall be based 
on the agreed-upon final Requirements Exhibits.  This Deliverable shall 
be a fully configured application ready for testing consistent with the 
user requirements as specified in Contractor’s proposed solution and 
the agreed to final System Requirements. 
 
As part of configuring the Baseline Application, Contractor shall 
integrate its Core Application (COTS) with any Third Party Software 
comprising the Application Software, build Interfaces, provide any 
Customizations required by County, and complete configuration of the 
Baseline Application to ensure that the Baseline Application meets all of 
the System Requirements and Specifications set forth in the 
Requirements Exhibits and elsewhere in the Agreement. 
 

SUBTASK 4.2 – Configuration Review Sessions 
 

The County project staff will review the configuration effort at check 
points that will be agreed to by both the County Project Director and 
the Contractor Project Director, as specified in the PCD.  These check 
point reviews will be used to determine if the effort is on schedule and 
meets the user requirements as specified in the finalized Requirements 
Exhibits and elsewhere in the Agreement. 
 
Contractor shall develop a Requirements Traceability Matrix (RTM) as 
part of this Subtask 4.2 (Configuration Review Sessions).  Contractor 
shall incorporate the RTM document as an Appendix to the PCD 
developed under Subtask 1.2 (Provide Ongoing Project Management).  
The RTM document shall be created by associating the requirements 
with the work products (the Core Application versus configured Baseline 
Application components) that satisfy them.  Subsequent Acceptance 
Tests will utilize the RTM, and the product tested to meet the 
requirement. 
 
The RTM and associated tests shall be designed to provide reasonable 
assurance to County and Contractor that the completed effort meets 
the user requirements, as specified in the agreed-upon final 
Requirements Exhibits and elsewhere in the Agreement, and 
Contractor’s Proposal. 

 
DELIVERABLES: 
 

4.1 Fully configured Baseline Application 
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4.2 Completed RTM 
 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Completion of all Deliverables stated above. 

COUNTY RESPONSIBILITIES include: 
 

♦ Timely review of Contractor providing appropriately skilled personnel 
to configure the Baseline Application; 

 
♦ Providing appropriately skilled personnel to develop the RTM and 

associated tests; and 
 
♦ Providing access to specific data and information as may be required 

and mutually agreed on. 
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TASK 5 – TRAINING, DOCUMENTATION AND TECHNICAL SUPPORT 
 

The ‘Train-the-Trainer’ T3 training program, documentation and 
Technical Support program shall be designed to ensure that required 
documentation, training and support is prepared and delivered.   
 
Contractor shall provide training materials to support on-going T3 
training requirements.  Documentation to support operation of the 
System and user reference shall also be provided. 

 
This Task also includes those activities associated with the delivery to 
County of technical support, both on-site and remote access (telephone 
and internet), for the purpose of troubleshooting user problems and 
System error or Deficiency resolution.  Contractor shall provide these 
support services five (5) days per week, during normal business hours, 
Pacific Time. 
 
Contractor shall coordinate the delivery of comprehensive T3 training to 
selected users identified as ‘Schedulers’ in Attachment C (Pilot 
Locations and Staffing Profile) to this SOW. 
 
Finally, Contractor shall coordinate the delivery of comprehensive 
training to selected users identified as ‘IT staff’ in Attachment C (Pilot 
Locations and Staffing Profile) to this SOW. 

  
SUBTASK 5.1 – Produce User and Technical Documentation 

 
Contractor shall provide the following user and technical 
Documentation: 
 

• User manuals and on-line Documentation available for 
distribution; and  

 
• Technical Documentation for all aspects of the System operation. 

SUBTASK 5.1.1 – Software User’s Manual (SUM) 

Contractor shall develop, with input from County, the creation of a first-
draft Software User’s Manual (SUM) for AESS.  The SUM shall contain, 
but not be limited to, the following: 

 
♦ Introduction: Defines the scheduling application generally; 

 
♦ User’s Guide:  Self-guided, step-by-step use of the configured 

Application Software, including graphics or ‘screen shots’; 
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♦ Trouble-shooting:  An index to common user problems defined 
in a tabular format with recommended solutions; and 
 

♦ Training Appendix:  This section of the manual is intended to be 
used in conjunction with T3 Training classes facilitated by 
Contractor.  This Appendix is separate from the Self-Guided 
User’s Guide portion of the manual.  This section shall be 
analogous to teacher-guided, printed, slide-show guide for a 
classroom of individuals. 
 
A final, edited and approved SUM shall be required as one of the 
criteria for successful Pilot System Acceptance under Task 8 (Pilot 
System Acceptance). 

SUBTASK 5.1.2 – Technical Specifications Document (TSD) 
 

Contractor shall develop, with input from County, the creation of a first-
draft AESS Technical Specifications Document (TSD), the purpose of 
which is to catalog in sufficient technical detail each of the component 
modules to the configured Application Software.  The TSD shall include, 
but not be limited to, the following: 

 
♦ Minimum System Hardware Requirements:  Hardware 

requirements; 
 
♦ System Software Requirements: AESS optimum operational 

requirements; i.e., Operating System Software requirements, 
Interface requirements, Third Party Software (i.e., report writing, 
etc.); 
 

♦ Communications System Requirements:  Outline and 
schematics/diagrams for computer network and telephone 
systems connectivity; 
 

♦ AESS Application Software Capabilities:  A technical 
summary of the Application Software’s capabilities, possible 
future buildouts (interfaces, etc), reporting features, etc.; 
 

♦ Catalog of Changes:  Defines each of the configurations, 
modifications, customizations and/or approved limitations in 
scope of AESS; 
 

♦ Inputs and Outputs:  A listing of specifications for all inputs and 
outputs which enable AESS total functionality; includes 
schematics/diagrams (visualization of inputs and outputs) and 
report-writing capabilities; and 
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♦ Summary of Development Problems:  An index to each of the 

problems encountered in the configuration of the Base Application 
along with the solutions and/or workarounds used to maximize 
the functionality of the Application Software as defined in 
County’s Functional Business Requirements set forth in Exhibit 
B1. 

 
A final, edited and approved TSD shall be required as one of the 
criteria for successful Pilot System Acceptance under Task 8 (Pilot 
System Acceptance). 

 
SUBTASK 5.2 – Establish On-Line Help, Telephone and Internet 
Technical Support Programs 

 
Contractor shall coordinate the establishment and maintenance of a 
technical support program which shall be used in support of the 
configured Baseline Application prior to commencement of Task 7 
(Implementation – Transition to Production) and shall continue through 
the Pilot Warranty Period under Task 9 (Pilot Warranty Support), 
Monday through Friday, 8:00 a.m. to 5:00 p.m., excluding County 
observed holidays. 
 

SUBTASK 5.3 – Prepare and Conduct Training 
 

Contractor shall conduct three (3) types of training.  The first training 
will be for a limited number of County personnel to provide them with 
sufficient training to perform System testing prior to the full training 
program.  The number of testing personnel to be trained will be 
mutually agreed upon by Contractor and County.  Subsequently, 
Contractor will provide training for all Schedulers and for all designated 
IT personnel using a phased approach.  
 
Contractor shall conduct training as-needed to sufficiently train a 
limited number of specified users to assist with Subtask 6.2 (Support 
User Acceptance Test). 
  
Contractor shall conduct phased-in training for all Schedulers identified 
by County in Attachment C (Pilot Locations and Staffing Profile), which 
shall be completed prior to Subtask 7.5 (Cutover to Production) at Pilot 
Sites.  Contractor shall utilize the Training Environment established in 
Task 2 (Installation of Testing and Training Environments) and training 
support Documentation developed in Subtask 5.1 (Produce User and 
Technical Documentation). 
 



AESS  Los Angeles County Sheriff’s Department  
Statement of Work (SOW)     

 17

Contractor shall conduct phased-in training for up to twelve (12) 
information technology (IT) staff, which shall be completed prior to 
Subtask 7.5 (Cutover to Production) at Pilot Sites utilizing the Training 
Environment established in Task 2 (Installation of Testing and Training 
Environments) and training support Documentation developed under 
Subtask 5.1 (Produce User and Technical Documentation). 
 

DELIVERABLES: 
 

5.1 First-draft SUM, Training Appendix and TSD documentation. 
5.2 Completed training sessions for specified users prior to Subtask 

6.2 (Support User Acceptance Test). 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Completion of all Deliverables stated above. 
 

COUNTY RESPONSIBILITIES include: 
 

♦ Providing appropriate project staff to review first-draft SUM and 
TSD; 

 
♦ Assigning a single-point-of-contact training coordinator to assist in 

scheduling County personnel for training; and 
 

♦ Participating in all training sessions. 
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TASK 6 – ACCEPTANCE TESTS 
 

The testing process ensures that all components of the Application 
Software are thoroughly tested and that the implemented project 
consists of high quality and reliable software.  The Unit Test for each 
module will be conducted by Contractor as part of the internal 
configuration effort.  System Integration Test, User Acceptance Test, 
and System Performance Test will subsequently be performed as part of 
this set of Tasks and Deliverables.  The initial Test Plan to conduct 
Acceptance Tests (Pilot Test Plan) as specified in the PCD will be 
revised, as required.  Subsequently, the Pilot Test Plan will be finalized 
to meet the requirements of, and implemented for, the System 
Integration Test, User Acceptance Test, and System Performance Test 
performed, and test results documented. 

 
SUBTASK 6.1 – Conduct System Integration Test 
 

Contractor shall prepare for and conduct the System Integration Test, 
consisting of integrated testing of all components of the Application 
Software, including interfaces with other systems (Baseline Interfaces), 
in the specified System Hardware, Operating Software and System 
Network (System Environment).  This Task includes the development of 
test scenarios and test sequences, conducting of the test and 
documenting test results.  Based upon the results of this test, 
Contractor shall make any changes required and shall re-test System to 
confirm these changes.  Contractor shall certify, in writing, that all the 
System Integration Tests have been successfully completed and that 
Contractor has successfully completed all required corrective actions. 
 

SUBTASK 6.2 – Support User Acceptance Test 
 

Contractor shall assist and support the County project team designated 
to conduct the User Acceptance Test (Project Team) with performing 
the User Acceptance Test.  The Project Team will develop test scenarios 
that test business functionality as well as System capabilities, such as 
recovery procedures after a System failure.  The Project Team, in 
conjunction with specified users, will execute the test scenarios with 
Contractor’s assistance using the Testing Environment and test 
database.  Deficiencies identified and documented by the Project Team 
shall be corrected by Contractor in a reasonable time, to be specified by 
the County Project Director based on the circumstances.  After all 
problems and Deficiencies are corrected, as determined by County, the 
User Acceptance Test shall be conducted by the County.  Contractor 
Project Director and County Project Director shall certify in writing that 
the User Acceptance Test has been completed, the System is 
acceptable and the Baseline Application is ready for implementation.  
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SUBTASK 6.3 – Conduct System Performance Test 
 

Contractor shall conduct the System Performance Test to confirm that 
the County’s System Requirements for performance are met by the 
Application Software.  Contractor shall submit its intended approach for 
performing the test to County for approval and, following the County 
approval, shall conduct the System Performance Test and present the 
test results to County for approval. 

 
DELIVERABLES: 
 

6.1.1 Revised Pilot Test Plan 
6.1.2 System Integration Test and Results Report 
6.1.3 User Acceptance Test and Results Report 
6.1.4 System Performance Test and Results Report 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Providing appropriate SME and Technical staff for installing and 
testing solution environment; and 

 
♦ Correcting all identified errors and results that are not in compliance 

with the requirements. 

COUNTY RESPONSIBILITIES include: 
 

♦ Identifying test site; 
 
♦ Ensuring necessary equipment (workstations, servers, etc.) is 

available for the entire duration of this Task 6 (Acceptance Tests);  
 
♦ Providing SME and technical staff; 
 
♦ Providing sample data and appropriate scenarios for testing; and 

 
♦ Conducting User Acceptance Test, recording results and conducting 

re-test of the User Acceptance Test, as needed, until the test is 
successfully completed. 
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TASK 7 – IMPLEMENTATION - TRANSITION TO PRODUCTION 
 

Contractor shall install the configured and tested Baseline Application 
onto the Production Environment, including System Hardware, 
Operating Software, and System Network environment necessary for 
full Production Use. 

 
SUBTASK 7.1 – Update Transition Plan to Production Environment 
 

Contractor shall, with the assistance of the County Project Director, 
clearly identify the overall strategy to make the transition to the 
Production Environment at each Pilot Site.  This Subtask is an update to 
the Transition Plan originally documented by Contractor in the PCD.  
Additionally, Contractor shall review and revise the tasks and time 
frames for the transition, as necessary. 
 

SUBTASK 7.2 – Prepare Pilot Production Environment 
 

The preparation of the Production Environment will be the joint 
responsibility of Contractor and the AESS Project Team.  Contractor 
shall provide technical assistance to the County in preparing and 
confirming the complete System Environment, including System 
Hardware, Operating Software and System Network environment, 
necessary for full Production Use. 
 

SUBTASK 7.3 – Prepare the Pilot User Environment 
 

Contractor shall assist the AESS Project Team in setting up the profiles, 
security, entering the initial users, and testing the user accounts to 
ensure security and access as specified. 
 

SUBTASK 7.4 – Update SUM and TSD Documentation 
 

Contractor shall revise and/or update, as necessary, the SUM and TSD 
Documentation produced under Task 5.1 (Produce User and Technical 
Documentation).  The revised Documentation shall incorporate all 
changes to-date, including those resulting from Task 6 (Acceptance 
Tests). 
 

SUBTASK 7.5 – Cutover to Production 
 

Contractor shall perform and complete the System cutover to 
Production Environment (Cutover to Production) at each of the six (6) 
Pilot Sites.  As part of the Cutover to Production, Contractor shall 
provide technical assistance to each Participating Department’s project 
team in making this transition.  Upon completion of this Subtask, the 



AESS  Los Angeles County Sheriff’s Department  
Statement of Work (SOW)     

 21

System will be in Production Use at all six (6) Pilot Sites with all 
planned functionality. 
 

SUBTASK 7.6 – Post-Implementation Testing 
 

Contractor shall conduct Post-Implementation Testing as prescribed in 
the PCD upon Cutover to Production.  The Post-Implementation Testing 
is used to confirm that the County’s System Requirements for 
performance are met by the Application Software in the final Production 
Environment.  Contractor shall submit its intended approach for 
performing the test to County for approval, and following County 
approval, shall conduct the Post-Implementation Test and present the 
test results to County for approval. 
 

DELIVERABLES: 
 

7.1 Revised Transition Plan 
7.2 Prepared Production Environment 
7.4 Revised SUM and TSD 
7.5 System in Production Use at Pilot Sites 
7.6 Post-Implementation Testing completed 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Providing appropriate staff for installing, testing and populating the 
Production Environment; and 

 
♦ Providing onsite support for each Pilot Site during the Cutover to 

Production period. 

COUNTY RESPONSIBILITIES include: 
 

♦ Ensuring availability of the Production Environment, including 
production server environment, networking and end user hardware 
and software; 

 
♦ Developing and communicating the Cutover to Production plan for 

each Pilot Site to each respective Department Project Team; and 
 
♦ Providing onsite support for each Pilot Site during Cutover to 

Production period. 
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TASK 8 – PILOT SYSTEM ACCEPTANCE 
 

The System, in its entirety, as installed and configured, will be accepted 
by County if and only if the System operates in the Production 
Environment for sixty (60) days continuously without Deficiencies of 
Severity Level "3" or higher, as provided in Section 3.0 (Assumptions), 
Paragraph 3.4 (Pilot System Acceptance) below and Attachment A 
(Severity Level Definitions) to this SOW . 

SUBTASK 8.1 – Revise Documentation 
 

Contractor shall revise all Documentation created under Task 5.1 
(Produce User and Technical Documentation) to include updated 
information consistent with the Baseline Application configured in the 
Production Environment. 

 
 
SUBTASK 8.2 – Achieve Pilot System Acceptance 
 

Contractor shall ensure that the System achieves Pilot System 
Acceptance by reviewing, with County, all Documentation and project 
results, including Post-Implementation Testing, against pre-defined 
Pilot Acceptance Criteria. 
 

SUBTASK 8.3 –Pilot System Acceptance Test 
 
The System shall achieve Pilot System Acceptance after the System 
completes a full continuous uninterrupted 60-day operation run in the 
Production Environment without Deficiencies of Severity Level 3 or 
higher (Pilot System Acceptance Test), as specified in Section 3.0 
(Assumptions), Paragraph 3.4 (Pilot System Acceptance Test) below 
and Attachment A (Severity Level Definitions) to this SOW. 
 

DELIVERABLES: 
 

8.1 Revised SUM and TSD 
8.2 Preliminary Proof of Acceptance 
8.3 System in Production Use at Pilot Sites for sixty (60) days 

continuously without Deficiencies of Severity Level 3 or higher. 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Providing full System support. 
 
♦ Preparing all final-form Documentation and Pilot Acceptance 

Certificate for review. 
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COUNTY RESPONSIBILITIES include: 
 

♦ Reviewing Contractor’s Pilot Acceptance Certificate and signing off 
when the applicable Acceptance Criteria have been met. 
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TASK 9 – PILOT SYSTEM WARRANTY SUPPORT 
 

Contractor shall provide ongoing Pilot System Warranty Support for the 
six (6) Pilot Sites.  Pilot System Warranty Support services shall 
commence upon Cutover to Production and shall continue through the 
Pilot Warranty Period.  
 
Pilot System Warranty Support services consist of those activities 
related to the warranty, updating Application Software (Maintenance 
Services), correction of Deficiencies (System Support) and various 
System enhancements provided by Contractor following Cutover to 
Production (Software Modifications). 

 
SUBTASK 9.1 – Provide Pilot System Warranty Support 

 
Contractor shall provide Pilot System Warranty Support effective upon 
the Cutover to Production.  From the Cutover to Production, through 
the Pilot System Acceptance and during the Pilot Warranty Period, the 
Pilot System Warranty Support services shall be provided as part of 
Contractor's warranty at no charge to County, in accordance with  this 
Subtask 9.1 and Paragraph 16.0 (Warranty Obligations) of the 
Agreement.  (Upon successful completion of the Pilot Warranty Period, 
and if elected by County, Contractor shall provide Maintenance and 
Support services in accordance with the terms stated in Exhibit D 
(Maintenance and Support) and in Paragraph 17.1 (Maintenance and 
Support) of the Agreement, at the rates provided in Exhibit C (Price and 
Schedule of Payments) and Exhibit D.1 (Pricing Schedule and Invoicing 
Maintenance and Support).) 
 
Pilot System Warranty Support services shall include, at a minimum: 

 
• On-line and/or telephone technical support (Help Desk feature) 

for all System problems, available 7 days a week, 24 hours per 
day, with one (1) hour or less response time as part of System 
Support, unless required otherwise by the participating 
Department’s Project Manager, in order to comply with 
Contractor’s obligations to provide Pilot System Warranty 
Support. 
 

• In addition, the first thirty (30) calendar days of Pilot Warranty 
Period support shall be provided by Contractor’s personnel on site 
at the Department locations, within two (2) hours of any 
telephonic or written (facsimile or email) notification to Contractor 
by County’s Project Manager. 
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• Unlimited Application Software patches, bug-fixes and other 

Updates as part of the Maintenance Services and System 
Support. 
 
o Contractor shall track Application Software defects and have 

software patches released as needed to address these defects. 
 
DELIVERABLES: 
 

9.1 Contractor shall provide Pilot System Warranty Support services 
from Cutover to Production, through Pilot System Acceptance and 
the Pilot Warranty Period. 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Providing Pilot System Warranty Support. 

COUNTY RESPONSIBILITIES include: 
 
♦ Providing Contractor with timely notification of any problems; 
 
♦ Providing Contractor with ‘one-stop-shop’ Department Help Desk to 

facilitate responses to users; 
 
♦ Providing Contractor with secure network access for the System; and 
 
♦ Providing Contractor reasonable access to the Participating 

Departments' data centers where the Application Software is 
installed. 
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TASK 10 – PHASE II FULL IMPLEMENTATION PLAN 
 

SUBTASK 10.1 – Develop Phase II Full Implementation Plan 
 
As part of this Subtask, Contractor shall work with County to develop a 
high level planning document for full implementation of the Application 
Software at each Participating Department (Phase II Full 
Implementation Plan).  The Phase II Full Implementation Plan shall 
include, at a minimum, the following elements: 

 
♦ Implementation Strategy; 
 
♦ Departmental Resource Requirements for each Participating 

Department; 
 

♦ Technical Requirements (at a minimum, System Hardware server 
configuration); 

 
♦ Implementation Timeline; 

 
♦ Cost Estimates (One Time and Recurring); 

 
♦ Lessons Learned from Phase I Pilot Installation; and 

 
♦ Any other information requested by County and/or agreed to by 

both parties. 
 

DELIVERABLES: 
 
10.1 Phase II Full Implementation Plan for each Participating 

Department 

CONTRACTOR RESPONSIBILITIES include: 
 

♦ Providing appropriate personnel to develop Phase II Full 
Implementation Plan. 

COUNTY RESPONSIBILITIES include: 
 

♦ Providing appropriate personnel to assist in the development and 
review of the Phase II Full Implementation Plan. 
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3.0 PROJECT ASSUMPTIONS 
 
3.1 GENERAL 

 
The following Phase I Pilot Installation assumptions apply to this 
Statement of Work: 

 
♦ To the extent possible and consistent with County’s business 

requirements, County will minimize Customizations in the form of 
software modifications or enhancements to the Core Application 
(COTS) provided by Contractor as part of the AESS solution; 

 
♦ Unless specified otherwise by County, Contractor’s services will be 

performed during normal business working hours, generally Monday 
through Friday, 8:00 a.m. to 5:00 p.m., excluding County observed 
holidays; 

 
♦ Contractor staff shall perform all work on-site at County designated 

project facilities, unless otherwise authorized in writing by County 
Project Director or as specified in the Agreement; 

 
♦ County will provide the project facilities (space, printers and office 

consumables) and network infrastructure to support the joint County 
and Contractor project teams; 

 
♦ All Deliverable documentation created for this engagement will be 

made available in both hard copy and electronic format.  Unless 
otherwise specified by County, the electronic format will be Microsoft 
Office, while the planning software used will be MS Project 2000; 
and 

 
♦ Contractor shall be responsible for providing all personal computing 

devices and software (e.g. Microsoft Office and Microsoft Project) for 
its staff. 

 
3.2 PEOPLE RESOURCES 
 

Contractor shall, insofar as possible, accommodate the pairing of its 
implementation resources with the appropriate Participating 
Department resources to facilitate knowledge transfer during 
implementation.  The appropriate hours and resource effort to facilitate 
this knowledge transfer will be up to the discretion and decision of the 
Contractor Project Manager, contingent on the impact to the overall 
project schedule. 

 



AESS  Los Angeles County Sheriff’s Department  
Statement of Work (SOW)     

 28

3.3 TECHNOLOGY 
 

♦ Any changes in scope to the Tasks of the Statement of Work or any 
inaccuracies in the assumptions will necessitate a change to the 
Statement of Work in accordance with the Change Order process 
described in Paragraph 6.0 (Change Notices, Change Orders and 
Amendments) of the Agreement; 

 
♦ Contractor will not be responsible for data corruption in the baseline 

data set or the inability to create baseline data due to failures 
outside of Contractor’s control.  Changes in the project associated 
with recovery from such events will be made in accordance with the 
Change Order process described in Paragraph 6.0 (Change Notices, 
Change Orders and Amendments) of the Agreement; 

 
♦ Contractor will not be responsible for providing any third party 

software licenses to be installed in the System Environment with the 
exception of the Third Party Software provided by Contractor under 
the Agreement; 

  
♦ Contractor is not responsible for the provision and maintenance of 

any Network Environment components and circuits which are owned 
by the County; 

 
♦ County plans to acquire client and server hardware separately, 

based on the Contractor recommended specifications for the AESS 
solution, as provided in this SOW; and 

 
♦ Appropriate physical and administrative access to servers in the 

current server environment will be provided to Contractor by each 
Participating Department, as required. 

 
3.4 PILOT SYSTEM ACCEPTANCE TEST 
 

The Pilot System Acceptance Criteria will be based upon the Pilot Test 
Plan developed and demonstrated as part of the PCD under Task 1 
(Project Planning and Management). 

 
Contractor shall, for the purpose of the Pilot System Acceptance Test, 
define the test strategies and identify the specific testing activities 
required for running the Pilot System Acceptance Test in the Production 
Environment.  The Pilot System Acceptance will be achieved after the 
System completes a full continuous uninterrupted 60-day operation run 
without Deficiencies of Severity Level 3 or higher (Pilot System 
Acceptance Test).  Severity Level definitions may be found in 
Attachment A (Severity Level Definitions) to this SOW. 
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In the event that County and Contractor agree that County’s hardware, 
operating environment, network or other circumstances outside of the 
control of Contractor have contributed to the failure of the System to 
complete the 60-day operation without interruption, Contractor will not 
be held liable for such failure.  The contributory circumstances will be 
remedied by County within a timeframe mutually agreed to in writing 
by the parties.  Contractor shall be responsible for the balance of time 
needed to complete the 60-day period.  Additional time requested by 
Contractor, and approved by the County Project Director, for the 
purposes of reloading data and restarting the Application Software, 
shall not be included in the 60-day period. 
 
If, at any time during the 60-day period, County and Contractor 
mutually determine that the System has failed to pass the Pilot System 
Acceptance Tests due to Deficiencies in the Baseline Application, 
including any internal or external Third Party Software module thereof, 
any Customization thereto, or any internal or external Baseline 
Interface attached thereto, Contractor shall correct, at Contractor’s sole 
expense, any such non-conformance, and re-start the Pilot System 
Acceptance Test, or any portion thereof, as determined by the County 
Project Director, as described in this Paragraph 3.4.  The 60-day period 
shall be restarted in its entirety. 
 
Upon satisfaction of the foregoing, County will sign a Pilot Acceptance 
Certificate, subject to the delivery of: (1) final-form configured software 
media (in the forms dictated by the County Project Director) for the 
installed Application Software, (2) Contractor’s corporate licensing 
certificate and/or related documentation, and (3) all final-form 
documentation produced for the Phase I Pilot Installation project. 

 
3.5 AESS PROJECT TEAM (APT) RESPONSIBILITIES 
 

♦ Providing the Contractor Project Director with the current IT 
organization chart for each Participating Department; 

 
♦ Providing direction to Participating Departments' Project Managers, 

coordinating Contractor’s execution of all Tasks and Deliverables, 
and facilitating Contractor relations; 

 
♦ Dispute Resolution arbitration; and 

 
♦ Final approval authority for Pilot System Acceptance. 
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4.0 PROJECT REVIEW AND ACCEPTANCE 
 

4.1 TASK/DELIVERABLE SUMMARY REVIEW FORM 
 
Contractor shall submit a Task/Deliverable Summary Review Form 
(Exhibit I) for all Work to County Project Director, for each 
Task/Deliverable outlined in the SOW (as detailed in Exhibit C (Price 
and Schedule of Payments)), together with any supporting 
documentation reasonably requested by County, for County Project 
Director’s review. 

 
All Work shall be completed in a timely manner and in accordance with 
the requirements and Specifications set forth in the Agreement, 
including the SOW and the Project Control Document, and must be 
reviewed by the County Project Director as evidenced by the County  
Project Director’s countersignature on the applicable Task/Deliverable 
Summary Review.  County Project Director shall endeavor reasonably to 
review each element of Work, including all Tasks, Deliverables and 
other work required therein and provided by Contractor pursuant to this 
Agreement, within the time frames set forth in the Project Control 
Document within thirty (30) days from the date of Contractor’s 
submission of the applicable Task/Deliverable Summary Review form, if 
no applicable time frame is specified in the PCD. 

 
In no event shall County be liable or responsible for Work which occurs 
after any completed Task or Deliverable without a properly executed 
Task/Deliverable Summary Review form for such Task or Deliverable. 

 
4.2 DOCUMENT REVIEW PROCESS 
 

When Contractor creates documentation as part of the project, each 
document deliverable will initially be developed in draft form. 
  
When the draft document is complete, the Contractor Project Manager 
shall submit the initial release document to the Participating 
Department’s Project Manager for review and comment.  The 
Participating Department’s Project Manager will be responsible for 
distributing copies of the initial release document for internal review.  
The Participating Department’s Project Manager is responsible for 
consolidating the Participating Departments' comments and for 
providing a clearly marked version of the draft document to 
Contractor’s Project Manager.  The Participating Department’s Project 
Manager will have ten (10) business days to review and return the 
consolidated comments to the Contractor Project Manager, unless 
otherwise agreed to by the parties.  Contractor shall review and 
evaluate Participating Department’s comments and respond to them in 
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writing, within five (5) business days.  The Participating Departments' 
comments and Contractor's recommendations will be discussed and 
integrated into a final version and delivered to the Participating 
Departments' Project Managers within five (5) business days, unless 
otherwise agreed to by the parties. 
 

4.3 ACCEPTANCE TESTS 
 

For the Deliverables requiring performance of Acceptance Tests, 
Contractor and the Steering Committee will develop the test plan for 
Phase I Pilot Installation (“Pilot Test Plan”), which shall be mutually 
agreed upon by the parties and included in the Project Control 
Document (PCD).  All Acceptance Tests will be documented on a 
Task/Deliverable Summary Review Form in accordance with Paragraph 
4.1 (Task/Deliverable Summary Review Form). 

 
Contractor shall define the test strategies and identify the specific 
testing activities, such as preparing test scenarios, required for testing 
the delivered and configured Application Software in the Production 
Environment.  The Pilot Test Plan shall include the following Acceptance 
Tests: 

 
• System Integration Test 
• User Acceptance Test 
• System Performance Test 

 
Contractor will notify each Participating Department's Project Manager 
when the Deliverable is ready for review or acceptance testing, as the 
case may be, and such review or testing will commence within five (5) 
business days of such notice.  County shall have no less than ten (10) 
business days to review each Deliverable and provide written comments 
to Contractor.  Contractor shall specify the planned review cycle for 
each deliverable in the Project Control Document. 
 

 
 



 31

EXHIBIT B 

ATTACHMENT A 

SEVERITY LEVEL DEFINITIONS 
 
County shall assign one of the Severity Levels described below to each County Deficiency 
report submitted to Contractor. 
 
 
 

 

SEVERITY LEVEL DESCRIPTION OF DEFICIENCY 
"1" 
or 

"Critical" 

Severe with no practical workaround: 
The defect is such that critical command and control functionality is 
impossible.  Workarounds for the defect do not exist, or if they do, 
they are too impractical to be useful. 

"2" 
or 

"Severe" 

Severe with no short term workaround: 
Defects make it difficult to complete a significant command/control 
function.  Workarounds to complete the command/control function 
exist, but are impractical on a continuing basis. 

"3" 
or 

"Minor" 

Minor but important: 
The System Software is impaired to the extent that some non-
critical functions are not operating.  Non-critical functions are 
classified as forms or reports that shape part of a major function, but 
do not cause the major function to be totally inoperative.  

"4" 
or 

"Cosmetic" 

Generally does not effect functionality: 
This Severity Level represents cosmetic defects that do not affect 
the functionality, but do affect the general look and feel of the 
System Software.  This deficiency may cause the System Software, 
or a component thereof, to be non-compliant with the Requirements 
Appendices. 
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PILOT LOCATIONS and STAFFING PROFILE 
 

 
 
“Schedulers” - the people that need to have complete access to all system 
operational features.  These will be the core group of experts at each pilot 
location that will be able to train other users. 
 
“Management” - are those people who are not Schedulers, but will nonetheless 
need to make some changes to the schedule from time to time. 
 
“Line Staff “ – consist of all other employees.  They will only be able to view their 
schedule, and execute requests for days off, etc. 
 
The number of Schedulers, Management and Line Staff equals the total number 
of people assigned to a location.  Staffing levels are dynamic.  Variances from 
the above figures should not be significant at the time of implementation. 
 

* * * 
 

*Not included in the above Matrix are IT Staff. 
 
“IT Staff” - are those people who are not Schedulers, but will require sufficient 
technical training about the configured COTS system to provide occasional ‘on-
the-ground’ technical assistance to users. 
 
Contractor shall conduct phased-in training for up to twelve (12) IT staff, four (4) 
individuals from each participating AESS Department (SOW, Task 5). 

 Schedulers Management Line Staff 
    

Sheriff:    

Inmate Reception Center 37 50 786 
Lakewood Station 3 40 280 

Probation:    

Los Padrinos JH 4 27 460 
Camp David Gonzales  8 1 47 

Fire:    

Battalion 3 6 3 134 
Lifeguard Division 15 40 823 

Totals: 73 161 2530 

Appdx A1, Attachment C 
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AESS PILOT LOCATION ADRESSES 
and AVAILABLE TRAINING LOCATIONS* 

 

SHERIFF 

AESS Pilot Location *Available Training & Data Center 
Location 

Inmate Reception Center (IRC) 
450 Bauchet Street 
Los Angeles, CA 90012 

AVAILABLE TRAINING SITE 
Inmate Reception Center (IRC) 
450 Bauchet Street, Los Angeles, CA 90012 

Lakewood Station 
5130 N. Clark Avenue 
Lakewood, CA 90712 

AVAILABLE TRAINING SITE 
Lakewood Station 
5130 N. Clark Avenue, Lakewood, CA 90712 

Lakewood - Paramount Substation 
15001 Paramount Blvd. Suite C 
Paramount, CA 90723 

DATA CENTER 
12440 E. Imperial Highway 
Norwalk, CA 90650 

PROBATION 
Camp David Gonzalez 
1301 N Las Virgenes Rd. 
Calabasas, CA 91302 

AVAILABLE TRAINING SITE 
Probation Department Headquarters 
Training Lab 
9150 Imperial Highway, Downey, CA 90242 

Los Padrinos Juvenile Hall 
7285 Quill Drive 
Downey, CA 90242 

DATA CENTER 
Probation Headquarters 
9150 Imperial Highway 
Downey, CA 90242 

FIRE 
Battalion 3 - Fire Station #1 
1108 N Eastern Ave. 
Los Angeles, CA 90063  

AVAILABLE TRAINING SITE 
Information Management Division 
5815 Rickenbacker Road 
Commerce, CA 90040 

Battalion 3 - Fire Station #3 
930 S Eastern Ave 
Los Angeles, CA 90022  

DATA CENTER 
1320 N. Eastern Avenue 
Los Angeles, CA 90063 

Battalion 3 - Fire Station #22 
928 S. Gerhart Ave 
Commerce, CA 90022  

 

Battalion 3 - Fire Station #27 - Hdqtrs 
6031 Rickenbacker Rd 
Commerce, CA 90040 

 

Battalion 3 - Fire Station #39 
7000 Garfield Ave 
Bell Gardens, CA 90201 

 

Battalion 3 - Fire Station #50 
2327 S Saybrook Ave 
Commerce, CA 90040 

 

Appdx A1, Attachment C 
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AESS PILOT LOCATION ADRESSES 
and AVAILABLE TRAINING LOCATIONS*  (cont’d) 

 
 

*For the purpose of conducting Train-the-Trainer (T3) training to all staff identified as 
‘Schedulers’, the County will make available the above listed facilities. 

Battalion 3 - Fire Station #163 
6320 Pine Ave 
Bell, CA 90201 

 

Northern Section Lifeguard HQ 
30050 Pacific Coast Highway 
Malibu, CA 

 

Central Section Lifeguard HQ 
1642 Ocean Front Walk 
Santa Monica, CA 

 

Central Sect - Will Roger’s Substation 
15100  Pacific Coast Highway 
Pacific Palisades, CA 

 

Southern Section Lifeguard HQ 
1201 The Strand 
Hermosa Beach, CA 

 

Southern Sect - Cabrillo Substation 
3720 Stephen White Dr. 
Los Angeles, CA 

 

Southern Sect - Redondo/Torrance Substation 
1101 S. Esplanade 
Redondo Beach, CA 

 

Southern Sect - Manhattan Substation 
2221 The Strand 
Manhattan Beach, CA 

 

Southern Sect - Dockweiler Substation 
12001 Vista del Mar 
Los Angeles, CA 

 

Rescue Boat Operations 
13837 Fiji Way 
Marina del Rey, CA 

 

Administrative HQ 
2300 Ocean Front Walk 
Venice, CA 

 

Field HQ 
2600 The Strand 
Manhattan Beach, CA 
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PHASE II - FULL IMPLEMENTATION 
DEPARTMENTAL PROFILE STATEMENTS 
 
 
The three (3) participating AESS Departments have facilities which are 
geographically located throughout the County, from Lancaster to the north, 
Downey to the south, Calabasas to the west, and Pomona to the east. 
 
 
Scope Statement:  SHERIFF 
The Sheriff's department consists of over 100 locations, including patrol stations, 
jail facilities and offices, spread out over 4,700 square miles with over 16,000 
employees. 
  
 
Scope Statement:  FIRE 
The Los Angeles County Fire Department provides fire and emergency medical 
services within an approximate 2,300 square mile jurisdiction.  The Department 
provides services to approximately 4 million residents throughout 58 cities and all 
unincorporated County areas with a staff of approximately 4,500 employees. 
 
 
Scope Statement:  PROBATION 
The Probation Department consists of over 70 locations, including juvenile halls, 
camps and administrative offices staffed by over 6,244 employees. 
 

Appdx A1, Attachment D 
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Section 8.00 ABSENCES 
Requirements Cannot be Met  NONE 
Deviated Requirements  NONE 
Requirements Met  8.01, 8.02, 8.03, 8.04, 8.05, 8.06 
 
Absences Summary:   PDSI has  included the Auctions module with our response.   This module 
enables  County  employees  to  directly  bid  on  or  choose  desired  positions  (training  spots), 
vacation  time  or  guaranteed  leave  creating  a  more  flexible  staffing  environment.    With 
Auctions,  employees  are  given more  control  over  their  schedules,  and  have  better  tracking 
capabilities  during  the  bidding  process  while  supervisors  spend  less  time  and  resources 
conducting manual bidding, and more time on high priority activities.     
 

 
 
Some of the key features and benefits of Auctions for both managers and employees include:  
 

• Seamless integration to TeleStaff  
• Reduced time spent on filling shift assignments and allocating time‐off  
• Elimination of paper bidding  
• Enforced fair and equitable scheduling through configured business and bidding rules  
• Centralized bidding administration  
• Targeted auction types to match the way each County department bids  
• Greater flexibility and control over schedules for employees  
• Less paper forms and waiting periods for employees  
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• Faster bidding and awarding – employees can view, choose and 'instantly win'  
• Better tracking capabilities during the bidding process  
• Secure environment 

 
The primary advantage to a TeleStaff auction  is that  it greatly reduces the time and resources 
required to ensure that assignments and leaves are distributed in a fair and consistent manner 
in accordance with the County department’s policies and procedures.  In addition, the TeleStaff 
Auctions module distributes and confirms the auction results on the TeleStaff Roster, TeleStaff 
Reports,  the  employee’s  Personal  Calendar  and/or  updates  the  employee’s  assignment  as 
required.    This  saves  a  tremendous  amount of  time on  the part of  the  schedulers, who  are 
required to ensure the auction is successful.  Employees also benefit from the reduction of time 
needed to plan their leave or prepare for their new assignment.   
 
TeleStaff  also  increases  leave  productivity  through  a  secured  approval  system.    County 
departments may configure work codes so that schedulers approve/deny leave requests; have 
TeleStaff  approve/deny  leave  requests;  or  a  combination  of  both  manual  and  automated 
processes,  which  the  County  department  configures.    Approval  reports  for  leave  may  be 
generated through the Advanced Scheduling Calendar by filtering requests through TeleStaff’s 
advanced filtering system. 
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Section 9.00 SHIFT SWAPS 
Requirements Cannot be Met  9.06 
Deviated Requirements  9.08, 9.11 
Requirements Met  9.01, 9.02, 9.03, 9.04, 9.05, 9.07, 9.09, 9.10, 9.11, 9.12 
 
Requirement 9.06:   TeleStaff does not currently have a mechanism to ensure that the second 
transaction of a Shift Swap occurs.    
 
Requirement 9.08:  TeleStaff cannot enforce when the trade is paid back or notify supervisors 
that a  trade can’t be paid back due  to  termination, promotions, etc. Supervisors/Staff would 
need to run the Payback report before entering promotions, terminations, etc. Each report can 
be automatically delivered by e‐mail  in conjunction with the Task Manager.   A custom report 
utilizing PDSI’s Custom Reporting Tool can be developed  in order  to meet  this requirement  if 
the TeleStaff Payback Report does not meet the County's 'absence forms.'  PDSI has included 30 
custom reports and a Custom Reporting Tool training course to further assist the County with 
their current and future reporting needs. 
 
Requirement  9.11:   A  script will  need  be  configured  to  the  existing  TeleStaff  Payroll  Export 
feature to provide the County with this functionality. 
 
Shift Swaps Summary:  Shift Swaps allow for a person to take time off, and requires the person 
to  select who will be working  instead.  Shift  Swaps  can be  configured  to  require  Supervisory 
approval and  can be  limited on when and how many  Shift  Swaps  can be entered/requested 
during a specified timeframe. Shift Swaps can be tracked based on the number of hours traded 
or how many (counts) trades have been entered. Reports also provide information as to when 
the trade was entered, who the trade was with, hours or the number of trades, and how old the 
trade is. 
 
Each County department has  the  flexibility  to allow  shift  swaps with employees of  the  same 
Rank or employees that can work in an Acting/Out of Class capacity. Shift Swaps also take into 
consideration  the  Specialties/Certifications  of  the  trading  employee.    TeleStaff,  based  on 
Authority, allows specific employees  to override  these  issues.   For example, TeleStaff may be 
configured to prevent a Firefighter and a Probationary Firefighter from trading time. It can also 
prevent an Officer specialized in Gang Recognition from trading with an Officer without one. 
 
TeleStaff  allows  for  the  configuration  of  custom  Dynamic  Issues  that  limit WHO  can  trade, 
WHEN  the  trade  can  be  entered  and  even  HOW MANY  trades  can  be  entered.  Authorities 
determine WHO can override these issues. Dynamic Issues can also allow the person trading to 
select from a limited group of people, based on Rank, Specialty, and Shift.  In addition, TeleStaff  
can  prevent  employees  from  requesting/entering  leave  or  accepting  overtime when  already 
working  a  shift  swap.    Further, when  entering/requesting  a  shift  swap/time  trade,  TeleStaff 
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automatically  displays  the  list  of  employees who  currently  OWE  the  person  requesting  the 
trade and, once approved, can be configured by the County to notify the employees involved in 
the time swap.  
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Section 10.00 MANAGEMENT TOOLS 
Requirements Cannot be Met  10.15 
Deviated Requirements  10.29 
Requirements Met  10.01, 10.02, 10.03, 10.04, 10.05, 10.06, 10.07, 10.08, 10.09, 

10.10, 10.11, 10.12, 10.13, 10.14, 10.16, 10.17, 10.18, 10.19, 
10.20, 10.21, 10.22, 10.23, 10.24, 10.25, 10.26, 10.27, 10.28, 
10.30 

 
Requirement 10.15:  TeleStaff is a COTS system that enables the County to define a multitude 
of user‐defined information such as Work Codes, Shifts, Shift Masks, Specialties, Groups, Ranks, 
etc. that may meet the County's need to define additional  information as necessary.   Because 
of this, TeleStaff cannot accommodate the County’s request to track other user‐defined fields 
as needs arise outside the existing fields/features of our COTS system. 
 
Requirement 10.29:  A script will be configured to the existing TeleStaff Payroll Export feature. 
 
Management  Tools  Summary:   With  each  participating  department’s  scheduling  rules  and 
procedures  in place, TeleStaff  is designed  to  identify and manage vacancies on  the TeleStaff 
Roster  that occur at each defined post within  the corresponding department’s organizational 
structure. With  each  post  assigned  a  Staffing  Strategy,  County  schedulers/management  can 
quickly and easily find qualified candidates to fill the vacancy.   Whether the rules  look toward 
moving available personnel when above minimum staffing levels or generating lists of ‘signup’ 
personnel  for  overtime,  TeleStaff  is  designed  to  assist  and  alleviate  schedulers  of  the  time‐
consuming  task of  identifying vacancies and  filling  those vacancies with qualified employees; 
while  ensuring  that  employees  are  scheduled  to work  the  required  number  of  hours/shifts 
within  a  time  period.    Furthermore,  TeleStaff  provides  each  County  department  with  the 
flexibility to manage vacancies in multiple levels of automation.   
 
TeleStaff  offers  three main  approaches  to  filling  a  vacancy:   Manual,  Semi‐Automated,  and 
Automated.   PDSI’s past experience  in providing automated scheduling systems  to  the Public 
Safety sector reveal that when customers change from manual intensive scheduling systems to 
TeleStaff, they implement in order from Manual, Semi‐Automated, to Automated.  This enables 
each  department  to  adjust  to  the  new  system  and/or  personalize  the  TeleStaff  system  to 
manage  varying  scheduling  tasks while maintaining  other  scheduling  processes  that  require 
human  intervention  (i.e.:  deploy  additional  posts  for  emergencies  or  events).    Below  is  a 
summary how each approach is applied in TeleStaff: 
 

• When scheduling Manually,  the scheduler  fills a vacancy by selecting a person  from a 
TeleStaff‐recommend  list of qualified  candidates.   TeleStaff automatically generates a 
list  of  qualified  candidates  as  well  as  provides  the  scheduler  with  a  recommended 
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telephone  number  to  contact  each  person.   When  the  staffing  administrator  finds  a 
candidate  to  fill  the vacancy,  they simply confirm  the candidate  into  the position and 
move on to the next vacancy at hand.  This is the manual way of using business staffing 
rules to staff a vacancy in TeleStaff. 

 
• When  scheduling  Semi‐Automated,  TeleStaff  assists  the  scheduler  with  contacting 

qualified candidates to staff vacancies on the Roster.  Instead of the user taking valuable 
time to call each employee and offer them the position, the user can simply initiate the 
outbound  telephony  module  from  the  Roster  by  right  clicking  on  the  vacancy  and 
selecting  the outbound option.   TeleStaff  immediately  runs  the  rules and procedures, 
builds  a  list  of  qualified  candidates,  and  begins  sending  out,  in  order,  working 
opportunities  to  the  employees.    Every  time  an  employee  logs  in  to  TeleStaff over  a 
Workstation,  telephone  or  through  the  Internet  via WebStaff,  they  are  prompted  to 
identify themselves through a secure password so that they can accept or deny the work 
offer.    If  the  employee  rejects,  TeleStaff  records  the  date/time  the  assignment was 
rejected  and  moves  on  to  the  next  employee  to  contact.    The  scheduler  can 
monitor/audit this process  from the Roster while moving on to other tasks.   When an 
employee  accepts  the  position,  TeleStaff  automatically  places  their  name  into  the 
vacancy on the roster.   

 
• When  staffing  Automated,  TeleStaff  staffs  vacancies  on  the  Roster  in  a  completely 

automated  fashion.    The  TeleStaff Administrator  schedules  TeleStaff  to  automatically 
staff or suppresses vacancies on the Roster without any scheduler intervention.  To fill a 
vacancy on  the Roster, TeleStaff  creates a qualified  list of  candidates  (based on each 
department’s scheduling rules) for each vacancy and contacts in order (defined by each 
department)  the  employees  to  fill  the  vacancy.    As  candidates  accept,  vacancies  are 
filled.    If an employee cannot be  found to  fill the vacancy, a Staffing Strategy can also 
contact an authorized employee for human intervention. 

 
The TeleStaff Roster is designed for ease of use while providing powerful management tools to 
assist  authorized  users  with  the  daily  management  of  scheduling  employees.    TeleStaff 
automatically  generates  present  and  future  rosters  based  on  the  scheduling  parameters 
defined within  the  system.    Through  Staffing  Strategies,  roster  alarms  and work  codes  the 
TeleStaff  roster  provides  visual  indicators  for  all  staffing  activity.    Depending  on  the 
configuration of the system, TeleStaff ensures that each post  is covered or  is  identified on the 
Roster  so  that  County  department  schedulers  can  take  action.    Work  codes  are  utilized 
throughout  the  system  (Rosters,  Personal  Calendars,  Advanced  Calendars,  Reports,  etc.)  to 
identify approved absences, requested leave and unapproved leave requests; while unassigned 
personnel are easily  identified  for  immediate  scheduling.   Additionally,  leave management  is 
completely definable with the flexibility to support a virtually unlimited number of work status 
codes and the ability to define the criteria for each;  including FLSA and external account code 
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information.   By utilizing each participating department’s payroll codes  in TeleStaff, schedules 
can be finalized and exported to the County’s eCAPS Time Collection system for processing.  
 
The  roster  schedule  can  be  sorted  and  filtered  by  any  and  all  roster  and  time‐keeping 
information that is viewed and tracked on the roster. Pre‐defined, user defined roster and filter 
views are available  to  increase efficiency within  the  system allowing  for easy navigation and 
information  gathering.  The  following  filters  are  available:  Date,  facility,  region,  shift,  group, 
location, post, and staff name. Additional  filters  including, but not  limited to, viewing specific 
work  codes,  on  duty  personnel,  exceptions  based  personnel,  and  all  leave  personnel  are 
available as well.   With these filters  in place authorized users can quickly  identify and address 
scheduling  needs  to  particular  areas  of  scheduling  responsibility.   Whether  defining  notes, 
identifying/deploying events, approving time off/filling vacancies schedulers/management can 
be assured that TeleStaff is assisting them in managing the roster schedule.   
 
Staffing activity such as telephony notifications, anticipated vacancies, partial shifts (leave and 
working),  and  contact  notifications  are  all  tracked  and  reportable  by  TeleStaff.    TeleStaff 
automatically  qualifies/disqualifies  personnel  from  working  posts  based  on  the  specialties, 
ranks, overwork rules, etc. for each County department.  In cases where manual staffing occurs, 
visual  indicators warn users of conflicts  in post requirements (such as specialties, out of rank, 
etc.) so that schedulers can immediately adjust/address them. 
 
Each  County  department  can  deploy  events  on  the  TeleStaff  roster.    Events  represent  any 
staffing  occurrence  outside  the  realm  of  normal  daily  staffing  and  can  range  from  sporting 
events,  seasonal  ventures,  or  expected/unexpected  staffing  needs  that  require  additional 
deployment.  Depending on the Event setup, Events can have a set number of positions or  can 
be put into action with the authorized user defining the number of positions on the fly. 
 
Whichever option  is selected, the Event  is deployed on the Roster and staffed  immediately by 
TeleStaff  or  the  scheduler.    The  hours  for  these  Events  can  be  tracked  independently  for 
management and reimbursement purposes.   Further, TeleStaff has the ability to populate the 
County’s FEMA reports immediately following an incident for fast and accurate reimbursement.  
The FEMA module,  included with our  response, will automatically pre‐populate FEMA  report 
data fields with necessary information exported directly from TeleStaff saving each department 
valuable time and resources. 
 
To maintain  a history of  all  staffing patterns  and work  schedules each  TeleStaff Roster  goes 
through a ‘finalized’ process.  Finalizing is TeleStaff’s final confirmation for the staffing records.  
After records are finalized they are tagged and ready for Payroll.  The Roster must be finalized 
daily  (defined  by  County  departments)  to  run  accurate  payroll  reports.   TeleStaff  confirms 
staffing information, including where staff worked, their hours, and the code under which they 
will be paid.   Once a Roster  is Finalized, staff will no  longer be able to make changes to their 
own schedule; only users with proper authority can make changes.  In addition, the finalizing of 
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Rosters may  be  automatically managed  by  TeleStaff’s  Task Manager;  so,  for  example,  the 
County can set the Task Manager to finalize rosters 2 days back; giving time for changes to be 
made. 
 
Furthermore, a copy of the TeleStaff database may be utilized at any time to develop ‘what if’ 
scenarios;  enabling  each  County  department  to  explore  new  scheduling  solutions  without 
having to violate the integrity of the production database.   
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Section 11.00 REPORTS / VIEWS 
Requirements Cannot be Met  NONE 
Deviated Requirements  11.08, 11.10, 11.11, 11.12, 11.13, 11.14, 11.15, 11.17, 11.23, 

11.25, 11.26 
Requirements Met  11.01, 11.02, 11.03, 11.04, 11.05, 11.06, 11.07, 11.09, 11.16, 

11.18, 11.19, 11.20, 11.21, 11.22, 11.24, 11.27 
 
Requirements 11.08, 11.10, 11.11, 11.12, 11.13, 11.14, 11.15, 11.17, 11.23, 11.25, 11.26:  The 
Custom  Reporting  Tool  provides  access  to  data  fields  that  enable  the  County  to  create  and 
incorporate customized reports  into TeleStaff.   Once the new report  is saved,  it will appear  in 
the  list of TeleStaff  reports  and  can be  shared with other TeleStaff users.  As Crystal Report 
viewer is included with TeleStaff, there is no other software required to view the new reports. 
Custom Reporting Features and Benefits:  
  

• Provides  access  to  TeleStaff  data  in  XML  format  without  requiring  access  to  or 
knowledge of the underlying SQL database  

• ‘Copy  and  modify’  convention  enables  rapid  development  and  deployment  of  new 
reports  

• Existing and custom reports appear and are accessible from a common repository  
• Custom reports can share the same  ‘look and  feel’ as existing TeleStaff reports or you 

can modify the report presentation  
• Custom  reports  can  be  distributed  in  the  same way  as  existing  TeleStaff  reports  via 

print, export and e‐mail  
• Extends data analysis and decision‐making beyond existing TeleStaff reports  

  
Technical Facts: 
  

• XML base files will be maintained version to version by PDSI; therefore, Custom Reports 
will not be affected by upgrades  

• XML data  fields are documented on the TeleStaff technical resource page on the PDSI 
website 

• The County needs a minimum of one Crystal Reports development license 
• Strong user knowledge of Crystal Reports is required 

 
Crystal Reports is not included with this proposal; however, PDSI has included with our proposal 
the  Custom  Reporting  Tool,  30  custom  reports,  and  a  training  course  to  further  assist  the 
County in developing custom reports. 
 
Reports / Views Summary:   TeleStaff has the capability to export reports into 16 different file 
formats including those referenced below: 
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• Adobe Acrobat (PDF) 
• Crystal Reports (RPT) 
• HTML 3.2 
• HTML 4.0 
• Microsoft Excel 97‐2000 (XLS) 
• Microsoft Excel 97‐2000 – data only (XLS) 
• Microsoft Word (RTF) 
• Microsoft Word – editable (RTF) 
• Record Style – Columns with spaces (RTF) 
• Record Style – Columns without spaces (RTF) 
• Report Definition (TXT) 
• Rich Text Format (RTF) 
• Separated Values (CSV) 
• Tab Separated Text (TTX) 
• Text (TXT) 
• XML 

 
TeleStaff  provides  the  user  the  above  options  from  an  integrated  drop  down  box  for  each 
report.   The user selects the  file  format and destination  for the report data.   Reports may be 
viewed on screen or printed.   
 
An Advanced Schedule Calendar enables authorized employees to access management reports, 
approve work exception requests, and monitor trends  (e.g., vacation, sick  leave).   In addition, 
the Advanced Calendar enables authorized employees to query specific groups of users, based 
on a sophisticated filtering system, to efficiently manage their schedules such as approving time 
off and viewing working and non‐working codes, special days, exception codes, and reports.  
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The Personal Calendar for each employee has a report view that provides a detailed  listing of 
shifts, exceptions, paydays, special days (holidays), FLSA, events and notes: 
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TeleStaff provides 12 reports each with an advanced filtering system that enables the County to 
define, query, and  report on user‐defined  information.   A user  simply opens  the  report  they 
wish to run, defines the type of information they wish to include/exclude, and runs the report.  
This  enables  authorized  users  to  generate  reports  prior  to  payroll  processing  for  cost 
projections and additional  reporting needs. Each  report may be exported or printed  from an 
online workstation.   Further, TeleStaff provides a FEMA report module that queries data from 
TeleStaff to report to FEMA for reimbursement. 
 

• FLSA Report:   This  report displays  total FLSA hours per staff member.    It also displays 
Work Codes and total hours worked over a date range. 
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• Accruals  Report:    This  report  displays  the  accrual  balances  for  all  Accrual  Group 

numbers.    The  report  allows  the  tracking  of  the  remaining  balances  for  each  accrual 
group  (i.e. vacation, sick, comp  time, etc.).   As with all  reports,  information contained 
within this window can be exported into many different formats. 
 

 
 

• Audit Report:  This report enables you to track changes to records within TeleStaff. 
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• Contact Log Report:  This report displays all the attempts that were made to contact any 

staff member during  the given date  range.    It  includes an extensive  list of why a staff 
member was  contacted,  by whom,  and  the  outcome  of  each  contact.    All  forms  of 
contact appear on this window: Opportunity, Notification, Message and Alarm. 
 

 
 

• Costs Report:  This report displays the estimated total costs associated with each work 
code used over the given date range.     This  is calculated by multiplying the work code 
rate by the number of hours used by the wage of the employee.  The totals for all codes 
are displayed at the bottom of the Report. 
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• Exceptions Report:  This report identifies work exceptions on a day‐by‐day basis for the 

staffing activity (e.g., overtime, vacation, etc.).  The Exceptions Report can also identify 
what condition caused the need for the work exception, for example, sick leave, holiday, 
etc.  This report also provides a list of all staff members using that pay code on that day 
and how many hours they each used. 
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• Expirations  Report:    This  Report  tracks  Specialty  expiration  dates  and  displays  other 

types of expiring activities and documents such as physical exams and driver licenses. 
 

 
 

• Login Report:  This report allows management to track who logged into TeleStaff during 
the given date range.  It also displays when and how that person logged into TeleStaff. 
 

 
 

• Payback Report:   This  report  tracks payback balances  that occur as a  result of  trades 
within  the given date  range.    It displays each  code, and  lists each  staff member who 
owes  a  payback  trade.    Once  a  trade  has  been  paid  back,  TeleStaff  automatically 
removes it from the report. 
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• Payroll  Report:    This  report  displays  total  Payroll  hours  per  person  for  the  selected 

payroll  period.   In  addition,  it  displays work  codes  and  total  hours worked  over  the 
specified date range. 
 

 
 

• Personal  History  Report:    This  report  displays  detailed  information  about  all Work 
Codes assigned to staff members.   This  is the history of staffing or working exceptions 
associated to staff members over the specified date range. 
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• Roster Report:    The Roster  report provides  a  capture of  the  TeleStaff Roster  for  any 

given day. 
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• Summary Report:   This  report  is a graphical depiction displaying all working and non‐

working work codes and their overall totals used by all employees over the given date 
range. 
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• FEMA Report:   The FEMA  report, populated  through  the FEMA module  included with 

our  response, will automatically pre‐populate FEMA  report data  fields with necessary 
information exported directly from TeleStaff saving each department valuable time and 
resources. 
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Section 12.00 EMAIL / INTERNET 
Requirements Cannot be Met  NONE 
Deviated Requirements  NONE 
Requirements Met  12.01, 12.02, 12.03, 12.04, 12.05, 12.06, 12.07, 12.08, 12.09, 

12.10 
 
Email  /  Internet  Summary:    TeleStaff’s  E‐mail  Manager  (EM)  is  the  automated  software 
component  that  sends  all  E‐mails  from  TeleStaff.    This  software utilizes  “SMTP.”    The  EM  is 
utilized when employees have defined an email address as a contact method in their Personal 
Information  window.    Once  defined,  TeleStaff  will  send  working  notifications/requests, 
overtime opportunities, messages, etc. to the employee’s email account, provided a valid email 
address  is  defined.    With  up  to  four  contact  methods  to  define  multiple  email  accounts, 
employees have the flexibility to define how they are contacted by TeleStaff.  In addition to the 
EM, TeleStaff automatically  sends out  contact  logs  to notify employees of working  requests, 
assignment  changes, overtime opportunities, messages, etc  through pre‐defined  Tasks  setup 
within the Task Manager.   This  information  is quickly accessed, through the Internet, Intranet, 
email and the telephone.  Email auditing records are kept by the EM and Contact Manager for 
future reference. 
 
Through  Staffing  Strategies,  employee  requests  for  leave,  trades,  etc.  are  managed  in 
accordance  to  the  guidelines  defined  by  each  County  department.    Because  the  rules  that 
manage  leave  differ,  TeleStaff  enables  each  County  department  to  specifically  set  the 
parameters of when  an  employee may  submit  a  leave  request.    In  the County’s  example  in 
requirement 12.04, TeleStaff will restrict the employee from submitting leave two hours before 
their shift.  TeleStaff will notify them that the leave cannot be submitted and they must contact 
a  supervisor.    Furthermore,  Staffing  Strategies  will  enable  the  employee  to  submit  leave 
through TeleStaff more than two hours before their scheduled shift  (it  is up to the County to 
define whether TeleStaff approves their leave or for a supervisor to approve).   
 
TeleStaff  provides  a  universal  solution  to  track  and manage  work  schedules  for  the  entire 
organization  through  user‐friendly  visual  schedule  calendars  that  eliminate  cumbersome 
paperwork.    Each  user  has  a  personal  scheduling  calendar  that  reflects  their  own  unique 
schedule that identifies when they work, when they don’t work, staffing exceptions (overtime, 
trades, etc.), paydays, and FLSA  information.    In addition, each employee has access  to view 
their  personal  scheduling  calendar  over  the  Internet  or  intranet  (this  information  is  also 
accessible  over  the  telephone).    In  addition  to  viewing  their  schedule,  employees  have  the 
flexibility  to  submit  leave  requests,  initiate  shift  swaps,  signup  for overtime  for posts/special 
events/etc. as well as view/run personal payroll  reports.   The Personal Calendar also enables 
each employee to access the TeleStaff Pick List that reflects the most probable staffing order, 
for the selected date, based on the staffing rules.   Employees view the Pick List to determine 
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their probability of being staffed on any given day.   A candidate at the top of the Pick List will 
expect to be called in before a candidate at the bottom of the Pick List. 
 
The TeleStaff Roster is accessible to employees, who have been granted the authority, over the 
Internet and Intranet.  TeleStaff authority dictates the Roster information they have access to.  
Thus some employees may have full access to Roster information outside their Station, Region 
and Unit while others might be restricted to having access only to their Unit.  In addition visual 
Staffing Alarms on  the TeleStaff Roster provide County users with a  symbol  to easily  identify 
post  vacancies,  conflicts  in  specialty/rank  assignments,  and/or  if  the  roster  falls  short  of 
minimum staffing requirements.  Staffing alarms play a critical role in helping County schedulers 
identify  Roster  discrepancies,  so  TeleStaff’s  Task Manager  forwards  these  notifications  (via 
email or telephone) to authorized users.  
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Section 13.00 TELEPHONY 
Requirements Cannot be Met  NONE 
Deviated Requirements  NONE 
Requirements Met  13.01, 13.02, 13.03, 13.04, 13.05, 13.06, 13.07, 13.08, 13.09, 

13.10, 13.11, 13.12 
 
Telephony Summary:  TeleStaff’s telephony features support automatic inbound and outbound 
phone  calls  linking  work‐related  information  and  prompting  employees  to  respond.    This 
advanced technology relieves staff of cumbersome notification tasks such as overtime callback 
and  emergency  notifications.    TeleStaff’s  telephony  system  is  compatible  with  the  Sheriff 
department’s Cisco Unified CallManager, the Fire department’s Nortel Meridian System 1, and 
the Probation department’s Nortel‐Norstar Meridian Key  systems Unit.     Utilizing  touch‐tone 
telephone  phone  components,  County  users  can  call  into  TeleStaff  to  accept  working 
opportunities, check their schedule, or even check their status on the Pick List (a generalized list 
that reflects the chances of the user being called into work).  The outbound notification system 
contacts  employees  to  deliver  messages,  voluntary/involuntary  working  opportunities,  and 
working notification reminders.   
 
Pre‐recorded  messages  through  TeleStaff’s  work  codes  are  easily  delivered  to  County 
employees.   Additionally, when employees  call  into  the TeleStaff  system  through  telephone, 
they have the ability (provided they do not break any County department‐defined restrictions) 
to record absence requests.    If a vacancy  is recorded on  the Roster  (in accordance  to County 
department‐defined Staffing Strategies), TeleStaff will produce a  list of qualified replacements 
and contact them with a working opportunity until an employee is found:  
 

Additionally, when being offered a position by TeleStaff, County employees can press ‘1’ 
to  accept,  ‘2’  to  reject  and  ‘3’  to  skip.    The  TeleStaff  ‘skip’  function  allows  County 
employees  to  take  advantage  of  any  grace  period  associated with  the  position  being 
offered.  These grace periods are defined by each County department and vary based on 
how  much  time  TeleStaff  has  to  fill  a  position.    If  a  vacancy  is  3  days  away,  the 
department may have pre‐defined that the grace period is 1 hour.  If a vacancy is due to 
a  last minute  sick  leave  and  needs  to  be  filled  in  the  next  hour,  as  an  example,  the 
department defined grace period may only be 5 minutes or there may be no grace period 
at all in that case.  If the employees presses ‘3’, TeleStaff can be configured to hold the 
position  for  that  timeframe,  if  the  employee does not  call back  in within  the allotted 
period, TeleStaff will automatically move on to the next candidate.  

 
As  always with  TeleStaff,  each  department will  determine  how  to  configure  TeleStaff 
based on its rules. 
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Staffing  alarms  are  also  deliverable  to  authorized  users  through  the  TeleStaff’s  telephony 
system.    Provided  a  contact  number  is  provided  to  the  system,  TeleStaff  will  generate  an 
outbound phone  call notifying  them of  the  alarm  so  that  immediate  action  can be  taken  to 
resolve it.   
 
From  the  TeleStaff  Roster  and  Contact Manager,  authorized  users  can  continually  track  the 
status of each  contact attempt.   When  completed, TeleStaff or Scheduler  (depending on  the 
County department’s  staffing preference)  records  the  status of  the attempt.   TeleStaff offers 
the following contact attempts to record for each record: 
 

• Accepted 
• Answering Machine 
• Busy 
• Call Error 
• Email 
• Fax Machine 
• Invalid Contact Method 
• No Answer 
• Offered Again 
• Pager 
• Rejected 
• Removed/Ignored 
• Skip 
• Waiting for Callback 

 
TeleStaff also features an internal communication messaging system.  For emergency call‐outs, 
an authorized user simply records the message and directs TeleStaff to deliver the message.  An 
administrator can also utilize TeleStaff’s sophisticated filtering system to send the message to 
an  individual,  a  select  few,  or  all  staff members  along with  the  desired  delivery  time.    The 
TeleStaff  outbound  telephony  module  then  places  calls  to  each  staff  member,  plays  the 
message, and records an audit trail that the call was placed and acknowledged.  With TeleStaff, 
emergency callbacks and/or deployments are simple to execute – best of all, TeleStaff makes 
the phone call. 
 
The  People  window  in  TeleStaff  enables  authorized  users  quick  access  to  a master  list  of 
employees.    From  this window,  user‐defined  filtering  criteria  enables users  to  quickly  query 
employees by a number of filtering criteria such as Rank, Specialties, Position/Post, Group (zip 
code), Location, Shift, etc.  The user can then query their desired list of employees and send an 
outbound message to them through the telephony module. 
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Section 14.00 SECURITY 
Requirements Cannot be Met  14.03 
Deviated Requirements  NONE 
Requirements Met  14.01, 14.02, 14.04, 14.05, 14.06, 14.07, 14.08, 14.09, 14.10, 

14.11, 14.12, 14.13 
 
Requirement 14.03:  TeleStaff does not provide any capabilities for employees to logon to the 
system  through  biometric  devices,  radio  frequency  identification  or  external  identification 
devices. 
 
Security  Overview:    TeleStaff  provides  each  County  department  with  the  functionality  to 
define,  assign,  and  manage  authority  in  the  system.    Below  are  the  highlighted  security 
features: 
 

• Every user  is assigned a TeleStaff  ID and Password that  is utilized to  login to TeleStaff 
over the Internet, workstation and the telephone. 

• With 76 security settings, definable within five organizational tiers, security profiles are 
assigned  to  each  user  to  dictate  what  areas  and  functions  they  have  access  to  in 
TeleStaff. 

• Acting Security is defined in staffing circumstances where a user temporarily works in a 
position that requires more security to perform the required staffing duties.  When the 
user is not in an “Acting” position, they retain their normal security level. 

• Advanced  Security  options  such  as  alphanumeric  encrypted  passwords,  idle  timeout 
settings,  force  password  change  and  definable  login  sources  (Internet,  workstation, 
telephone) provide additional flexibility in defining TeleStaff security for the users. 

• Login Report:  This report allows management to track who logged into TeleStaff during 
the given date range.  It also displays when and how staff logged into the program. 

 
TeleStaff  enables  the  County  to  easily  setup  and maintain  employee  access  by  providing  a 
robust  security  system  comprised  of  76  authority  settings with  varying  levels  based  on  the 
organizational structure of each department.  Authority in TeleStaff for individual users may be 
limited to view only their personal  information, or to enable them to update specific areas of 
their personal information such as Phone Number and Address information.  Additional security 
provisions  are  also  available  for  access  to  work/payroll  codes,  staffing  functions,  and 
administrator functions.   
 
Each County department may create as many security levels as needed for allowing or denying 
access  to  specific  TeleStaff  windows  or  functions;  including  functions  assigned  to  the 
administrator/scheduler as defined by  the system manager.    In addition, Acting Security may 
also  be  defined  in  staffing  circumstances where  a  user  temporarily works  in  a  position  that 
requires more security to perform the required staffing duties.   TeleStaff maintains a history of 
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employee  variances,  job  assignments  and  schedules  through  the  employees  Profile  and 
Assignment,  located  in  their  personal  information  area;  enabling  authorized  users  to 
view/report on the varying authority the employee has been assigned. 
 
Password protection is also mandatory for access to TeleStaff; this includes access through the 
Internet, client workstation, the server and telephone.  In addition, idle ‘time out’ periods may 
be defined to time out the user’s session if there is no activity for X amount of time.   
The administrator can also force users to change their password every X days.      If a Password 
equals the Default Password as set in Acceptance, then TeleStaff can require the user to change 
their password at the next login attempt. 
 
The TeleStaff Roster  retains all past,  current, and  future  scheduling  information.   Authorized 
users  can quickly access employee hours worked at each post/job/schedule  through  viewing 
past rosters and/or running the employee’s Personal History report.   
 
Employee  training, skills, certification and  licenses are  tracked  in  the employee’s Profile area.  
The TeleStaff Expiration report details all expired or upcoming expiring training, skills, physical 
exams, certifications and licenses in a user‐defined date range.   
 
TeleStaff’s audit trail ensures that users are held accountable for all changes made within the 
system.   Thus  if a change  is made within the system, TeleStaff tracks that change.   The Audit 
window  is available  to search  for audit  trails  including up  to X days back by day, month, and 
year; there is no time limit to the amount of time an authorized user can generate an audit.  At 
their discretion, County departments may  copy  their TeleStaff database  after 24 months  for 
archiving, although  it  is not mandatory.   Audits  include: when  the  record was  touched, who 
touched the record, where (Target)  in the system the record was authorized, and the type of 
change made  to  the  record.    60  Audit  Targets  such  as  Authority,  Staffing  Errors,  Password 
Policy, and Rules are featured within the system. 
 
TeleStaff  creates audit  records of all employee and  staffing activities. TeleStaff automatically 
audits the date  (mm/dd/yyyy), time  (hh:mm:ss), and assignment behind each touched record 
on  the  Roster,  including  vacancy  fill‐ins  that may  require  log  trails.    In  addition,  TeleStaff 
displays previous information for comparison to what was changed. 
 
TeleStaff tracks all contact attempts associated with manual or automated staffing for positions 
in the Contact Log.  A Contact Log contains information such as: who was contacted during the 
staffing process for a position, what type of contact was made with the candidate, who made 
the contact, when the contact was made, and when the offer expires.  Lastly, the Audit window 
is available to search for audit trails  including up to X days back  including by day, month, and 
year.
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Section 15.00 SPECIAL EVENTS 
Requirements Cannot be Met  NONE 
Deviated Requirements  NONE 
Requirements Met  15.01, 15.02, 15.03, 15.04, 15.05 
 
Special  Events  Summary:    TeleStaff  provides  the  ability  to  add  additional  personnel  and/or 
units to the existing Roster.  These Special Events can be for a limited amount of time such as a 
couple of hours or can span across multiple Roster Days. Once a Special Event has been added 
to  the Roster Day,  it  can quickly  and  easily be  copied  to multiple Roster Days.    In  addition, 
Events will track billable hours, overtime reason codes and project codes. 
 
Deploying  Special  Events  allows  for  the  activation  of  existing/backup  units  within  the 
department  or  even  the  addition  of  personnel.  These  can  consist  of  units with  pre‐defined 
positions or units  in which the personnel are added “on the fly”. Account Codes/Cost Centers 
can also be attached to the units to account for billing purposes. 
 
Special Events can be deployed to allow people to quickly and easily view the events from their 
Roster and allow the person to specify which event(s) the person would like to work. 
 
 


	03_Exhibit_B_SOW+Attachs_Complete_100109.pdf
	03_Exhibit_B_SOW
	04_Exhibit_B_SOW_AttachA
	05_Exhibit_B_SOW_AttachB_Diagram
	Slide Number 1

	06_Exhibit_B_SOW_AttachC_Matrix_080108
	07_Exhibit_B_SOW_AttachD_080108

	04_Exhibit_B1_Functional Business Requirements.pdf



